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sworn,

(Witness duly sworn.)

DALE STEVEN SOBLE,
called as a witness herein,
was examined and testified as follows:

having been first duly
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EXAMINATION
BY MS. KHORSHID:

Q. Good morning, Mr. Soble.

A. Good morning.

Q. Do you know why we’re here today?

A. Yes.

Q. Why are we here?

A. We’'re going to talk about the Atlas
Brewing Company trademark issue.

Q. Can you state your name for the record?

A. Sure. My full name is Dale Steven
Soble, by I go by Steve.

Q. And what’s your address?

A. I live at 4735 South Ellis in Chicago,
60615.

Q. And then will you please state your
telephone number?

A. Sure. It’'s 312-919-1548.

Q. And let’s talk a little bit about the

ownership and the use of the name Atlas.

What kind of business is Atlas Brewing
Company?

A. So Atlas Brewing Company is a brew pub,
bar, restaurant, and bowling alley.

Q. And how long has Atlas Brewing Company
been around?

A. You mean how long have we been
operating as a business?

Q. Yes.

A. We started our -- well, it’s kind of a
complicated question. We’'ve been in business
since 1995, but as -- we were a bowling alley
before. And then in 2011 we decided to change it
to a brew pub. So we started operating as Atlas
Brewing Company in April of 2012.

Q. But that’s a separate entity, right?

A. Yes. So Atlas Brewing Company, LLC was
the new entity that we created.

Q. Okay. Are you familiar -- I'm going to
introduce into evidence what’s being labeled as
Opposer’s Exhibit No. 5.

(Opposer’s Exhibit No. 5
marked for identification.)

BY MS. KHORSHID:

Q. Are you familiar with this document?

A. Yes.

Q. What is it?

A. That is our articles of organization
for Atlas Brewing Company, LLC.

0. And what’s the date of the -- what was

the date that Atlas Brewing Company, LLC was
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organized?
A. We formed on May 26, 2011.
MS. KHORSHID: Off the record.
(Off record discussion.)
BY MS. KHORSHID:

Q. What is your position at Atlas Brewing
Company?

A. So I'm the managing member of the LLC.

Q. Okay. And how long have you been the
managing member?

A. Since 2011 when we formed the company.

Q. Okay. And then how many employees does
Atlas Brewing Company have?

A. We have about 35 employees.

Q. Okay. And moving forward Jjust for the

sake of the deposition, I'm just going to refer to

Atlas Brewing Company as Atlas. Okay?

A. Okay. Sure.

Q. And can you tell us a little bit about
Atlas’ involvement in the community?

A. Sure. Well, we’ve been in the
community for a long time. We participate in
community events. Any time an organization needs
something, we’re always there. We have several

fundraisers that we do that we just donate beer,
things like that. And we’re always donating
parties and brewery tours to whatever community
organization asks us.

0. And I'm assuming that’s under the Atlas
name?

A. Oh, yeah, uh-huh.

Q. Okay. Let’s talk a little bit about

your background in the hospitality industry. How
long have you been in the industry?

A. So I've been -- I’ve owned, managed and
run restaurants and hospitality ventures since
1989, so going on -- 1it’s about 25 years.

0. When you say managed, owned and
operated, how long does, for example, a restaurant
take you to open?

A. It takes a long time. Once you get the
idea to open a place, on average, I would say it
takes about a year to get going. You’ve got, you
know -- 1if you’ve got work to do, you’ve got to
get plans together. You’ve got to plan for how
much you’re going to spend. You’ve got to develop
budgets, a business plan, things like that. So
you have to start a long time before you open a
restaurant, before the opening date.

0. And in the same wvein, had you ever
opened a brewery before?

A. This is my first brewery, but I know
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that I started working on the idea in 2010. And I
met one of the -- John Saller, who would
eventually become one of my brewers, in the summer
of 2010. That’s when we started talking about
doing Atlas Brewing Company.

Q. How long did it take you from the idea,
conception, you know, of just talking with
John Saller to actually opening it up and selling
your first glass of beer?

A. So from the time -- it was 2010, and it
was probably two years later when we sold our
first beer.

Q. Okay. Can you explain the process of
opening a brewery for me?
A. So a brewery is different than a

restaurant in that you have a lot more lead times.
For example, just buying brewing equipment can
take 20 to 24 weeks. So you have to have that
ordered, ready to go.

Obviously you have building permits you
have to do. We started working on the plans in
2011 to try to get open in 2012. And we were
hoping to originally get opened early 2012, but
things take a long time.

So it just -- From the time you start,
you’ve got to buy furniture, you’ve got to buy
equipment, you’ve got to get the plans going.
There’s just a long list of things you need to do
to get ready to open a place, not the least of
which is hiring people, which you have to start
doing that weeks, if not months, before you open.

Q. And, you know, you talked a little bit
about the logistics right now. How about the
branding components of it, coming up with a name
for the brewery?

A. So that started in -- the minute we

said we're going to start looking at a brewery, we
started thinking about a name. So really from,
I'd say, after we decided we were going to do it,
we started putting together a list. We probably
took six months to figure out what name we were
going to use.

Q. Why did it take you that long?
A. Well, because first I like to do some
research. You know, I like to research things,

not just what’s going on in the marketplace, but
I'm a big fan of history, especially Chicago
history.

So the first thing I did was I picked
up a book on Chicago breweries. Chicago used to
be a city of neighborhood breweries. So it’s kind
of interesting, because there were probably a
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dozen or so Chicago breweries that had opened in
the past, and then of course prohibition closed
many of them down.

So Atlas, point of fact, was one of
those breweries that we saw that was an old
brewery in Chicago and was an old name. And that
was one of the ones we put on our list that we
wanted to use.

Q. When you talked a little bit about
research, you told us a little bit about you
liking history. But when you came up with the
Atlas name, did you do any research in terms of --

A. Sure. You know, so what we do, our
process was —-- it’s usually the same thing. The
first thing you do is you get on the Internet.

You Google is anybody out there. Because if
somebody is out there, you’re not going to use the
name. So you do that.

And then for this, because we were
doing beer, we knew we would eventually want to
have a trademark. So I got on the trademark
office website, the USPTO, and I looked at that
and didn’t see anybody with the Atlas name. So I
felt really good about the fact that Atlas was our
top name of the two or three that we had looked
at, and I thought that would be a good one to use.

Q. And when you said you did research on
the Internet, can you be more specific? Did you
go on Google --

A. So I went on Google, which is my search
engine of choice. I went on Google. You get on
BeerAdvocate. You know, John and Ben had a lot

more experience in beer than I did, John and
Ben Saller. Those are the brewers, just to
reiterate that.

So they went out and talked to people
in the beer community. I mean, they were part of
the Brewers Guild. We talked to people in the
industry. Our equipment suppliers, for example,
would —-- you know, hey, what do you think about
this. You know, we were just always getting
ideas.

We talked to salespeople, beer
salespeople, what do you think about this name.
And it was always about the story, about what we
were all about. So in addition to Internet
search, Jjust talking to people, and then being in
the beer community.

Q. And so then you decided on the name
Atlas?
A. So then we decided -- we got together

probably right around the week that I filed the
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articles of organization, because I remember
specifically a conversation that Ben, John and
myself -- we sat down and we had our list. And we
all sort of naturally said, okay, what are we

going to do? Atlas was the one we chose. We knew
it was available. We knew that there was no one
out there doing it. So that’s the one we decided
on, and that’s when we went, okay, let’s form the
company, let’s get some domain names. Those are
the first things we did.

Q. Let’s break that up a little bit.

When you said right around the week
that we organized -- now, we admitted Opposer’s
Exhibit No. 5 into evidence today. Did you mean
around the week of April 26, 20117

A. Exactly.

Q. Okay. Just to make sure.

A. Yes.

Q. And when you started out in April --

around May 26th, because it’s 5/26, correct, May
26, 2011, is that correct?

A. That’s correct, yes.

Q. Okay. When you started around 2011,
and you talked a little bit today about the beer
community, can you tell us a little bit about the
beer community during 20117

A. I can tell you it was a lot smaller.

Q. Okay. And what do you mean by that?

A. The number of breweries out there, the
number of brew pubs, it just -- it wasn’t in as
dynamic a growth mode as I would say 1t is now.

Q. Yes.

A. But a few years ago, 1t was a very
small community, in my opinion. Everybody knew
somebody who was —-- if you knew another brewery,

you would be able to call them up, talk to them.
It’s a tight community. I mean, everybody helps
each other. And by using the word "community,™ I
really mean a community where we talk to brewers
about process, we talk to them about what’s going

on in the industry. So it was smaller and more
intimate in 2011.

0. And so let’s say, for example, someone
else was selling beer in the Atlas name. Would
you be able to have known that pretty quickly?

A. Absolutely.

Q. And then you talked a little bit about
BeerAdvocate earlier today?

A. Yes.

Q. Can you tell us a little bit about who

BeerAdvocate is and what your relationship with
them was?
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A. I use it as a —-- 1t’s a website that
you can get on and look at all the different beers
that are out there. And it gives opinions on
different beers.

So that’s always -- in fact, when we
name one of our brands, for example, like Atlas
Golden Ale, when we name one of our specific
brews, we get on there to see if there’s anybody
out there.

Q. And in 2011 when you organized Atlas
Brewing Company, did you get on BeerAdvocate and
see 1f there was an Atlas name on there?

A. Yes, we did.

Q. Did you find anything?

A, There was no Atlas Brewing Company, no
Atlas beer of any kind for a brewery.

Q. And then you told us a little bit about

the community today. What lends to your
credentials in knowing a little bit more about the
beer community than, for example, me or someone
else?

A. It's my business to know. It’'s what we
do. We sort of live and breathe beer.

Q. Do you own any other restaurants?

A. I do.

Q. Okay. And what other restaurants do
you own'?

A. Okay. So I started in 1989. I had
another bowling alley called Southport Lanes
formed in ’'91. 1I’'ve got to use the years, because
it makes it easier to remember. We have a couple
of other bowling lanes called Seven Ten Lanes, one
in Hyde Park, one in Lincoln Park. We have Daily
Bar and Grill in Lincoln Sguare, which we opened
in 2000. We have Firehouse Grill, which we opened

in 2000; New Line Tavern, which is down here in
the west loop, a breakfast spot called Waffle.
And I feel like I'm forgetting one, But I think
that’s plenty.

Q. Do you buy beer for any of those spots?

A. All of them. We were one of the first
beers, for example -- first bars in Chicago to
have Goose Island, which was one of the first
craft beers in Chicago. The first.

Q. So is it safe to say that you’'ve
purchased beers before?

A. Yes.

Q. You're intimately familiar with buying
beers?

A. Very familiar.

Q. You’re intimately familiar with brands
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given all of the restaurants that you own?

A. Yes.

Q. Okay. Let’s go back to talking about
the logistics of setting up Atlas Brewing Company.

So you told us today, again, that you
formed the company in May of 2011. And you told
us a little bit about some of the things that you
did in terms of buying equipment, is that correct?

A. That'’s correct.

Q. Okay. In terms of, you know, getting
the tanks and the equipment for Atlas Brewing, how
long did that process take you?

A. We started -- probably right after we
formed the company, we started getting bids from
the different suppliers out there. John and Ben
probably did more of that than I did. But I know
we had four or five, maybe even six different bids
for equipment from various suppliers across the

country.
Q. And you say we got bids. Who is "we"?
A. So the team, which was John and Ben,

myself, and then my director of operations,
Greg Lamacki.

Q. And were you getting bids under
Steve Soble or Atlas Brewing?

A. Everything was under Atlas Brewing
Company.

Q. So when you were out there soliciting
bids from the equipment -- you know, equipment
suppliers, they knew "you," the "we," as Atlas
Brewing Company?

A. That’s correct, yeah.

Q. I'm going to introduce what I'm going
to label as Opposer’s Exhibit No. 6 into evidence.

(Opposer’s Exhibit No. 6
marked for identification.)
BY MS. KHORSHID:

Q. I'm going to show you a contract.
Steve, are you familiar with this contract?

A. Yes.

Q. And how are you familiar with it?

A. I signed it. This is the contract

between Atlas Brewing Company and Premier
Stainless, who supplied our brewing equipment.
Q. Okay. And what was the date on that

contract?

A. The date looks like October 28th of
2011.

Q. And who is the contract between?

A. It’s between Premier Stainless and the
buyer, which is -- I signed it as the managing

member of Atlas Brewing Company, LLC. The actual
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buyer on the contract is Seven Ten/Atlas Brewery.

Q. And then I don’t know if I asked you
this. I’'m sorry if I’'m repeating myself.

But what was the date on that contract?

A. October 28, 2011.

Q. And how long after you organized the
company was that contract entered into?

A. Well, actually let me -- the date of
the contract -- I actually signed it on November
16, 2011.

Q. Okay. So how many months had elapsed,

approximately, from the date that you organized
Atlas Brewing Company?

A. So we organized in May. So that's
June, July, August, September, October,

November -- what’s that, six months? Six months.

Q. And why did it take you that long?

A. So it takes that long because --
obviously to do a good job researching the
different companies. But we also were in the
midst of forming the company. I mean, not

forming, but putting together the business plan.

We also were doing plans at the time.
So it took us that long because we didn’t know
exactly how big we could get, how big the tanks
could be. So it took us probably that long just
to come up with a list of equipment that we could
fit in our space.

Q. And when you say "plans," what type of
plans are you talking about?

A. Specifically I'm talking about the
architectural plans.

Q. Okay. So you would have had to have
the architectural plans kind of cemented --

A. They were done.

Q. —-— before you could enter into this
contract?

A. Yes. So they were done. We worked on

those, and those were probably finished by the
time we ordered everything, because you had to be
sure.

Q. Okay. And how much was the value of
this contract that you entered into with Premier
Stainless?

A. $184, 745.

Q. And did you have to pay -- did you have
to make a payment on this contract?

A. We had to pay -- when we executed the

contract, we had to make a payment of $46,000 and
some change.

Q. And Premier Stainless Systems, who did
they think that they were supplying the equipment
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for?

A. Atlas Brewing Company.

Q. And not Seven Ten?

A. We only —-- yeah. It was Atlas Brewing
Company at the time. That’s who the -- like the

checking account, for example, it just says Atlas
Brewing Company.

Q. Okay. Thank you. Just one more thing
before we move on. Where is Premier Stainless
located?

A. They’'re in California.

Q. Did you enter into any other agreements

under the Atlas Brewing Company name? Do you

remember?
A. I'm sure we did.
Q. Okay. I'm going to show you what I’'m
going to label as Opposer’s Exhibit No. 8.
MR. DANNENBERG: Are we on 87
(Off record discussion.)
BY MS. KHORSHID:

Q. Let me rewind a little bit, Steve.
A. Okay.
Q. Going back to that Premier Stainless

Systems contract, you talked about that payment of
$46,000 earlier today, is that correct?
A. That’s correct.
Q. I'm going to show you what’s labeled as
Opposer’s Exhibit No. 7.
(Opposer’s Exhibit No. 7
marked for identification.)
BY MS. KHORSHID:

Q. And are you familiar with this exhibit?

A. Yes.

Q. And how are you familiar with it?

A. That looks like our check stub.

Q. Okay. And what was the date of that
check stub?

A. It matches up to the signature date of
11/16/2011.

Q. Okay. And what was the amount of that
payment?

A. $46,186.25.

Q. And if you go to the bottom left-hand

side of that exhibit, who does it say remitted
payment?

A. It's Atlas Brewing.

Q. Does it say anything about Seven Ten on
the check?

A. No.

And what’s the number of that check?
Check number is 20002.
And it’s remitted to who?

L ORH ©]
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A. Premier Stainless.
Q. Okay. Perfect.
Now I'm going to go to what’s admitted
into evidence -- what is labeled as Opposer’s

Exhibit No. 8.
(Opposer’s Exhibit No. 8
marked for identification.)
BY MS. KHORSHID:
Q. I'm going to show you a document. Can

you tell me what that is?

A. This is a management agreement,
licensing agreement.

Q. Okay. And what’s the date on that
agreement?

A. January 1lst of 2012.

0. And who is the agreement between?

A. So this is made between Lucky Strike

Corporation, which is my corporation that actually
is the license holder at Atlas Brewing, and Atlas
Brewing Company, LLC.

Q. And when you say "the license holder,”
what do you mean by that?

A. What I mean is we have a retail liquor
license that’s in a corporate name. And in 1995,
I formed a corp —- in 1994, I formed that
corporation of Lucky Strike Corp, when I was doing
a bowling alley called Lucky Strike Corp, which
owns the liquor license at the Lincoln Avenue
location.

Q. And why did you enter into a management
and licensing agreement with Atlas Brewing at that
time?

A. Because I'm the sole shareholder of the

corporation. 1It’s a ligquor license that I have in
my name, and it’s just easy to license as opposed
to forming -- going through and getting another
City of Chicago liquor license.

Q. So Atlas Brewing Company didn’t have a
liquor license in January 20127

A. No.

Q. And 1if Lucky Strike were to sell Atlas
Brewing’s beer, 1s this what the license covered?

A. Covers everything -- in essence, what
it does is it just allows Atlas Brewing to conduct
business through my corporation, Lucky Strike
Corp. I have given the license for Atlas to do
whatever it wants with our license.

Q. Because Lucky Strike Corp owned the
liquor license, 1is that correct?

A. Yes, owns the retail ligquor license.

Q. Okay. And at that time, Atlas Brewing
didn’t have a liquor license or could not brew
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beer, is that correct?

A, Correct.

0. And who executed this contract?

A. I did.

Q. Okay. And do you own Lucky Strike
Corporation?

A. I do.

Q. Are you the sole owner?

A. Sole owner.

Q. And are you the sole owner of Atlas
Brewing Company?

A. No.

Q. But are you the managing member?

A. I'm the managing member, and I own the
A shares, which is the only voting shares.

Q. And you were authorized to enter into
this contract?

A. Yes.

Q. I'm going to show you another
agreement, Steve. I'm going to label it Opposer’s

Exhibit No. 9.
(Opposer’s Exhibit No. 9
marked for identification.)
BY MS. KHORSHID:

Q. I'm going to show that to you. Are you
familiar with this document?

A. Yes.

Q. Can you tell us what it is?

A. It's a contract with Rewards Network.

Q. Who is that?

A. Rewards Network is a company that --
they have dining members that dine at various
restaurants and get points -- miles, points,
things like that.

Q. What’s the date of that contract?

A. May 22nd of 2012.

Q. And how do you know that?

A. It’s written right here.

Q. And who is the legal name of the
merchant?

A. Atlas Brewing Company, LLC.

Q. What does it mean by "the merchant"?

A. That’s the company that is doing the --
that takes the money from customers.

Q. And what is a Rewards dining credits
program agreement? Can you explain that to us?

A. Yes. So what they do -- it’s a
marketing program along with a financing program,
so they basically give me —-- in this case, the

contract said they give me $50,000. And then I
give them back $75,000 in dining credits from
their dining members.
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If you're a Rewards Network, which I

am —— I'm a Rewards Network user. So if I go to a
restaurant that’s part of that, I get ten miles
for every dollar that I spend in the restaurant.
And what happens is Rewards Network actually takes
a portion of that money until they reach, in this
case, 575,000 worth of dining credits.

Q. Okay. Now, I want to ask you a few
questions about, you know, the marketing services.

A. Uh-huh.

Q. First, are you in any way affiliated or

do you own any part of Reward Network
Establishment Services?

A. No.

Q. Okay. They’re an independent third
party?

A. Yes.

Q. Would you call them a marketing
company?

A. Yes.

Q. Okay. Their membership is -- do you
know how many members they have?

A. I don’t, but it’s a lot. I mean, I

want to say across the country it’s probably in
the millions.

Q. So they’re national?

A. They’'re national.

Q. Okay. And when you register with them,
does their national membership know you as Atlas
Brewing?

A. Immediately.

Q. And how does that happen?

A. They have a website, and then they
have -- they broadcast blasts, email blasts to

their members, hey, look for this, this is a new
restaurant in our portfolio of Rewards Network
restaurants.

Q. And did their membership know you as
Atlas Brewing Company?

A. Yes.

Q. And did you check on the fact that they
knew you?

A. I just -- because, yeah, I mean, I
could see their Rewards Network website and saw
that we were there. And they were broadcasting
that we were part of the network.

Q. Okay. And how long was this contract
for?

A. It goes on until you basically pay back

the dining credits, which we already did. And
then we signed up again, and we’re at the end of
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our -- we're ending that actually now, two years
later.

Q. And that happened, you know, less than
a —-- you know, less than a year after you
basically organized, is that correct?

A. Yeah. It looks like we organized on
May 26th. It was almost exactly a year after we
organized.

Q. Okay. No further gquestions about this
exhibit.

Along this same lines of, you know,
marketing and the Rewards Network agreement, did
you -- let’s talk a little bit about your
marketing and public relations efforts in Chicago
and then maybe nationally.

In Chicago, did you enlist the services
of any marketing or public relations firm to do
any marketing?

A. We didn’t hire an outside firm.
Q. How did you do most of the marketing?
A. Most of our marketing -- well, the

Rewards Network part of it, obviously, we have

social media like Twitter and Facebook and
developing our website.

Q. Do you have people in the company, in
Atlas Brewing, devoted to marketing or public
relations?

A. Yeah. I think primarily it’s John and
Ben Saller were part of that as well as we have an
in-house promotion marketing person who works in
the office.

Q. And what does the in-house promotion
marketing person do?
A. He’1ll do printed material. He’ll help

with whatever marketing material we have going
out, talking to customers, former customers that
we have for parties, things like that.

Q. Okay. And then when you came up with
the Atlas name after, you know, you did your
historical research, did you have anyone develop a
logo for you?

A. Yes.

Q. Okay. Who developed your logo?

A. Randy Mosher is his name.

Q. Who is Randy Mosher?

A. So Randy Mosher I have known -- he
developed my first logo. He 1is actually an expert

on home brewing and also in the brewing industry.
He does a lot of artwork for other breweries.

Q. Okay. Do you know —-- why did you
choose Randy?

A. Because he is -- I think if you had to
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choose someone that’'s a foremost expert in craft
beer in logo design, he’s the guy. He’s just —--
he knows more about beer than anybody I’'ve ever
met.

Q. And had Randy ever developed another
logo by the name of Atlas for anyone else?

A. No.

Q. Do you know if he had any knowledge of
anyone --

A. He had no knowledge of anyone --

MR. DANNENBERG: Objection, calls for
speculation.

THE WITNESS: Well, I do want to point
out 1in my conversations with Randy, we did
talk about other breweries.
BY MS. KHORSHID:

0. Personal knowledge?

A. Yes.

Q. You can talk about what conversations
you had.

A. As an aside about Randy, I actually was

trying to work with him on a brewery back in 1995,
and we were going to be in the Ravenswood
neighborhood. And I bring this up because I think
it’s kind of interesting.

So we ended up not doing it, but we
wanted to use Ravenswood Brewery, because we were
on the street Ravenswood. And I just remember
Randy said, you can’t do that, there’s a winery
that’s out there called Ravenswood. Okay, next.
So we were looking at different -- I think at the
time we were going to call it Big City Beer. That
was our working name.

Q. I'm going to show you what I'm going to
label as Opposer’s Exhibit No. 10. 1It’s a little
bit about going back to, you know, Randy Mosher.

(Opposer’s Exhibit No. 10
marked for identification.)
BY MS. KHORSHID:

Q. Here you go. Now, this is a packet of
documents?

A. Uh-huh.

Q. Can you count how many pages there are
in front of you?

A. Sure. There’s one, two, three, four,
five, six, seven.

Q. Okay. And just to be clear, it’s
labeled A 17 on the side to A 24, is that correct?

A. That’s correct.

Q. Okay. So we're going to focus on the
A 17 page --

A. Okay.
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Q. -— of Opposer’s Exhibit 10. What is
that, Steve?

A. So this is an email from Randy to me of
February of 2012, and he talks about the cleaned
up logo and details, black and white, small size
and adjusted to, as he puts it, smooshed together
when used in small sizes.

Q. And you said the date was February 14,
20127

A. Correct.

Q. Okay. And had you and Randy started
working on February 14, 20127

A. No. We started working in the end of

2011, actually.

Q. And what was Randy’s primary job in
working with you on this logo?

A. He was the developer of the logo. He
was actually writing a book on brewing in the
fall, so he had to -- he actually -- we started
working on the logo probably around November. He
was finishing up a book.

Q. November of 20117

A. 11, vyes.

Q. Okay. Just to be clear.

A. Yes. And then he finally got us some

things, and this is pretty much the final version
in February.

Q. Okay. If you can turn to the page
that’s labeled A 18, still part of Opposer’s
Exhibit No. 10.

A. A 187

Q. Yes. So the second page of that
packet.

A. Okay.

Q. Is that the logo that you were talking
about in the email?

A. Yes.

Q. Okay. And can you tell us a little bit

about this logo? So, for example —--

A. So it’s the word Atlas, and then the
T i1s really exaggerated to really sort of give you
sort of the perception of the Atlas holding up the
globe. That’s sort of the starting point. The T

is really sort of a person. So it’s Atlas, and
then in smaller letters, Brewing Company.
Q. You told us a little bit about you

coming up with the name Atlas based on, you know,
Chicago history and historical research.

A. Yes.

Q. Can you tell us a little bit if that
sort of, you know, inclination is woven into the
logo or what were you thinking when you and Randy
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came up with that logo?

A. So, obviously, the name Atlas, there’s
a couple different -- in addition to it being a
historical brewery, you’ve got the other meaning
of sort of the Greek mythology, and then you also
have the idea of maps. Because you have an atlas,
you can look up a map.

So this is sort of a globe/gyroscope as

part of the logo accentuating this whole idea of
Greek mythology. So it gives us -- we thought it

gives us the ability to do a lot of different
things, focus on Chicago history, Chicago
geography, and then also mythology.

Q. How much time and effort went into the
name and the logo?

A. This is the result of months of work.

Q. Okay. And why was it months of work?

A. It’s months because you -- it takes

time to develop something, to develop the idea
behind it, the story that you’re doing. And this
same concept flows through in the design of the
actual brew pub.

Q. Okay. And to design that logo and come
up with all of -- you know, to expend all that
time and effort, did it cost you a lot of money?

A. I don’t know the exact cost, but, yeah,
it did. It cost money to develop.

Q. Okay. Do you know approximately how
much it cost you?

A. To develop the logo?

Q. Yes, to develop the logo, the research.

A. I don’t even know if I could put a
dollar figure on i1it. I don’t charge for my time.

Q. Yes.

A. You know, Randy is probably at $5,000
or $6,000.

Q. Okay. I want you to turn to the same

exhibit, but labeled A 19 in the right-hand
corner.

A. Uh-huh.

Q. What is that, Steve?

A. Okay. So we started out, as we do,
with black and white. And then -- so you’ve got
the final logo. And then Randy wanted to -- we

asked him to come up with some things for color.
So he wrote us an email about how to add color to

the logo.
Q. So that email was from Randy to whom?
A. To me.
Q. Okay. And what was the subject of that
email?

A. Subject is Atlas logo.
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Q And what was the date on that?

A March 13th of 2012.

Q. And then just read the email to

elf, but what is it basically talking about?
A Talks about adding color to the logo.
Q And why did you want to add color?

yours

A. Well, black and white is one thing, but
we're going to have color copies of our logo, and
eventually we’re going to be packaging shirts.

Everything is going to be in color. It’s not just
going to be black and white.

Q. And did you and Randy go through
several iterations of the logo?

A. Yes.

Q. Okay. And if you could turn to

Opposer’s Exhibit No. 10, A 20, are those some of
the iterations?

A. Yes. So those are adding some color.
I'm guessing that a lot of these other ones,
although they’'re in black and white, they’re
different versions of color.

0. And when you’re talking about the other
ones, are you referring to the other iterations on
A 21 through A 247

A. Yes.

Q. So in total, how many of them are
there? Could you please count?

A. There are 11 different versions in
color.

Q. Am I correct to say that you and Randy

really put a lot of time and effort into coming up
with the logo?

A. Absolutely, vyes.

Q. And how about coming up with the name?
How long do you think it toock you between the
research, between working with Randy, between
talking to Ben and John? How long do you think it
took you to come up with the name and the logo?

A. I think it probably took us a
year—-and-a-half from the time we started, from
name, idea, to logo, a year—-and-a-half later.

Q. And then when you say, "from the time
we started,"™ are we talking from the time that you
filed at Atlas Brewing or from the time that you
came up with the concept?

A. From the time we came up -- that’s
probably from the time we came up with the
concept.

Q. And you told us that that was what
date?

A. We started talking about it in 2010.

So 2010 concept to 2012 finished logo. So almost
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two years.
Q. And when you finally finalized the logo

and the colors, when do you think that was?

A. Probably with this email. Probably
March of 2012 would be my guess, this second
email.

Q. So is it safe to say that it was a
labor of love?
A. Oh, absolutely.

MR. DANNENBERG: Objection, leading.
BY MS. KHORSHID:

Q. Took a lot of time?

A. Took a lot of time, yes.

Q. Okay.

A. And a lot of effort and a lot of
energy.

Q. Okay. Thank you. Going along the same

lines -- okay. So we talked about creating the
logo and developing the name.
Did you get any sort of publicity
regarding Atlas or Atlas Brewing at the time?
A. I'm sure we did. I don’t remember the
specifics, but I know people were talking about
Atlas.

Q. Were you written up in EFater at all?

A. Yes. We were definitely coming soon in
Fater. And I know other publications were talking
about breweries coming, brew pubs coming.

Q. Did you create any letterhead bearing
the Atlas name?

A. Yes.

Q. Business cards?

A. Business cards, yes, T-shirts.

Q. So was it after you formalized the
logo?

A. After we formalized the logo, yes.

0. Anything else that had the, you know,
Atlas name besides the business cards and the
letterhead?

A. Menu development, signs. We were
working on -- after we developed the logo, we had
to get a sign. And then we had merchandise,
things like that.

Q. And when you say the sign, is that the
sign -- what sign are you talking about?

A. The sign on our storefront.

Q. And how big is that sign?

A. So there’s actually two signs. One is

on the face of the building, which is probably
about maybe eight or ten feet long, and then

there’s a sign that comes off the building, which
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we internally call that a blade sign that comes
off the building, perpendicular to the building.
That’s probably three feet by four feet.
Q. Okay. Let'’s dissect that a little bit.
When you say in front of the building,
where is front of?

A. Front of the building on Lincoln
Avenue, 2747 North Lincoln.

0. Is Lincoln Avenue a busy street?

A. Yes.

Q. I know you’re not an expert in counting

cars, but generally i1s there a lot of traffic on
Lincoln Avenue?

A. There is a lot of traffic on Lincoln.
It's a highly-traveled street.

0. If T was sitting in my car, would I be
able to see 1it?

A. Yes.

MR. DANNENBERG: Calls for speculation.

MS. KHORSHID: 1It’s his personal
knowledge. I mean, he can say 1f he thinks.

THE WITNESS: When I'm in my car on
Lincoln Avenue, I definitely see the sign.

BY MS. KHORSHID:

Q. When did the sign go up on Lincoln
Avenue?

A. I do not recall.

Q. Do you think it went up in 20117

A. No. It went up in 2012.

Q. Mid, late, early?

A. Right around the time we were getting

ready to get open.

Q. Was that around the time that you filed
the articles of organization?

A. No. So articles of organization was
in "11. We had the sign up in May of 2012.

Q. Okay. Are you familiar with applying
for a brewer’s license?

A. Yes.

Q. And how are you familiar with that?

A. So I filed for the -- they call it a
brewer’s notice, a federal brewer’s notice. So I
applied for that myself.

0. Do you remember when you started

applying for a brewer’s license? 1Is that for
Atlas?
A. That’s for Atlas, yes, for Atlas

Brewing Company somewhere around the time of, I
want to say, about February of 2012.

Q. Okay. So you began getting the
application materials together?
A. Yes.



O -1 O

0047

=

O 0O ~J O U W

Q. You said you applied for your own
application today?

A. Yes.

Q. Okay. And the documents that the --
first, who did you apply to?

A. So I applied to the TTB.

Q. And the documents that the TTB
requests, are they one or two documents?

A. No. There’s a lot of documents.

You’ve got to have the personal information, the
plans for where the brewery is.

Q. And one second, Steve. By plans you
mean architectural?

A. Architectural plans. You need to have
a permit to do -- you need to show that you got a
permit for your architectural plans. You need to
have all the licensing in place from the local
authorities, which would mean the City of Chicago.
And in this case -- well, we had a state liquor

license to sell alcohol, but you can’t get the
state brewer’s license until you have the federal.
The federal is really the trigger to get the state
brewer’s license.

Q. Is it safe to say that, you know, at
the city level, you know, the city knew that you
were applying for a brewery called Atlas?

A. Yes.

Q. Okay. I'm going to show you what'’s
going to be labeled as Opposer’s Exhibit 11.

(Opposer’s Exhibit No. 11
marked for identification.)
BY MS. KHORSHID:

Q. Are you familiar with this document?

A. Yes.

Q. And what is it, Steve?

A. So this is from the TTB to me that told

me that I was assigned a new tracking number for
my brewer’s notice.

Q. And what does that mean?

A. So that means that I'm in the system,
and they’re going to start investigating me and
the brewery.

Q. Okay. And when you’re in the system,

is it you, Steve Soble, or is it Atlas Brewing
Company?

A. Well, it’s Atlas. In this case,
actually, the license entity is Lucky Strike Corp
doing business as Atlas.

Okay.

So that’s who it was.

And why did you use Lucky Strike?
Because it has to match up to the local

> o O
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liquor license.

Q. Okay. And what was the date of that
email?

A. This is dated April 2nd of 2012.

Q. And when you filed this application

with the TTB, what was the name of the beer that
you told them that you were going to sell?
A. Atlas. Atlas Brewing Company.
Q. Okay. Now I'm going to show you what
is labeled as Opposer’s Exhibit No. 12.
(Opposer’s Exhibit No. 12
marked for identification.)
BY MS. KHORSHID:
0. Steve, could you tell me what that is?
A. Yes. This i1s our surety bond that we

need to have for the Department of the Treasury.

Q. And how did you get this surety bond?

A. I had to go through my insurance agent,
who got it from Western Surety Company.

Q. Okay. And what’s the legal name of the
business that this surety bond is?

A. Atlas Brewing Company, LLC.

Q. And what was the date on that?

A. March 7th of 2012.

Q. And how much did you pay for the surety
bond?

A. I do not recall. 1It’s a bond in the

value of $1,000, but I don’t remember what it cost
me.
(Opposer’s Exhibit No. 13
marked for identification.)
BY MS. KHORSHID:
Q. I'm going to show you what’s labeled as
Opposer’s Exhibit 13.
And, Steve, what is that document?

A. This is the bond from Western Surety
Company.

Q. Okay. And we talked about Western
Surety a couple of minutes ago. Is that the same

Western Surety that was written in the original
surety bond?

A. Yes.

Q. And does that correspond to the
application for Atlas Brewing Company?

A. Yes, 1t does.

Q. Okay. And what was the date on that
bond?

A. So this bond is dated May 23rd of 2012.

Q. Okay. And who procured all of the
insurance?

A. I did through my agent.

Q. Okay. Before we move on, the other
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thing I want to talk to you about is we talked
about plans earlier today.

Did you enlist an architect to do your
architectural plans?

A. Yes.

Q. Did that cost you money?

A. Yes.

Q. Approximately how much did it cost you?
A. Probably $45,000, $50,000.

Q. Okay. And was that in the name of

Atlas Brewing Company?

A. Yes.

0. And was that an expense that Atlas
Brewing Company, LLC incurred?

A. Yes.

Q. Okay. Did you file any D/B/As for
Atlas in the State of Illinois?

A. I believe I did.

Q. I'm going to show you what’s labeled as

Opposer’s Exhibit No. 14.
(Opposer’s Exhibit No. 14
marked for identification.)
BY MS. KHORSHID:
Do you remember this email?
Yes.
What’s the date of that email?
The date is April 6th of 2012.
And who is that email from?
So it’s from the State of Illinois,
ecommerce@ilsos.net. I’m not sure what that
stands for, but it’s basically from the Secretary
of State’s office for the State of Illinois.

b=l ORI ORI @)

Q. And it says a proposed new name?

A. Yes.

Q. It says what?

A. It says Atlas/Seven Ten.

Q. Can you tell us a little bit about that
email and why it’s Atlas/Seven Ten?

A. So, as I mentioned, our liquor license
is in the name of Lucky Strike Corp. And this
one, the business that was doing -- the business

entity is Atlas Brewing Company, LLC. So I wanted
to get the name change for commerce to say
Atlas/Seven Ten so it would reflect that we were
operating a business with the name Atlas. And
obviously there is also a business with the name
Seven Ten all operating within the same Atlas
Brewing Company, LLC.

Q. And there’s a second document attached
to what is Opposer’s Exhibit 14 labeled A 26. Do
you see that?

A. Yes.
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Q. And what is that document?

A. So this is the approve the application
to adopt an assumed name for Atlas Seven Ten.

Q. And you told us today the reason that

you had to set up Atlas/Seven Ten 1s because Lucky
Strike had the liquor license, is that correct?
A. Yes. So there’s a couple -- there’s a

bunch of different entities associated with this,
but the bottom line is in order to do business out
of —- which we were doing business —-- the business
was being run out of Atlas Brewing Company, LLC.
We also have a bowling alley called Seven Ten
which is part of the business.

Q. Okay.

A. So to a customer, i1f someone either,
like, charges something on a credit card, it will
says Atlas and Seven Ten to make sure that they
know that it’s from that business.

Q. Okay. Just so I'm clear --
A. Yes.
Q. So your email address is

ssoblelsparetimechicago.com on that email,
correct?

A. That’s correct.

Q. Is Spare Time Chicago Lucky Strike or
Seven Ten?

A. No. Spare Time Chicago is a made-up

name for another entity that I have called
Southport Lanes, Inc.

Q. Okay.

A. And we do business as Spare Time to
sort of -- as a marketing thing to let people know
that we’re all part of the same group.

Q. Okay. So Seven Ten 1s a separate
entity from Atlas, correct?

A. Seven Ten is -- no, it’s not. It’s
actually the same.

Q. So it’s one in the same?

A. It’s the same entity in this case, yes.

Q. But Atlas Brewing Company, LLC is a
separate entity?

A. That’s a separate entity from all of my
other businesses.

Q. Okay.

A. And it includes Seven Ten operations
and Atlas, because it’s the same business.

Q. Okay. So it’s kind of like more so

it’s its own entity, and Atlas Seven Ten is its
own entity, and Lucky Strike is its own entity?

A. Well, they’re separate business
entities, but to the customer, it’s Jjust one
business.
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Q. Okay.
(Opposer’s Exhibit No. 15
marked for identification.)

BY MS. KHORSHID:

Q. I'm going to show you what’s marked as
Opposer’s Exhibit No. 15. Do you recognize this?

A. Yes.

Q. What is it?

A. So this is the City of Chicago D/B/A
form.

Q. Okay.

A. And this one is in -- it’s the Lucky
Strike Corp, which is the retail -- All of my

retail licenses have to be in the name that I tell
the customers that we’re in, the D/B/A.

Q. Okay. It’s a D/B/A. But it’s
basically a business license?

A. This is a business license, yes.

Q. And that business license is for the
Lucky Strike Corporation, correct?

A. The Lucky Strike Corp, which has the
licensing agreement.

Q. And you said today the Lucky Strike

Corp is the only corporation that has a liquor
license, right?

A, Correct.

Q. Okay. And the D/B/A is Seven

Ten/Atlas, correct?

A, Correct.

Q. And what’s the date on the license?

A. So this is dated April 30, 2012.

Q. Okay. And the City of Chicago at that

time knew that Lucky Strike Corporation was doing
business as Seven Ten/Atlas?

A. Correct.
Q. Why did you put Seven Ten/Atlas?
A. Because I couldn’t have the same name

for an LLC in the state office as I did for a
corporation, so I had to reverse them.

Q. Okay.

A. It’s as simple as that.

Q. Oh, okay. Because you filed as Atlas
Brewing Company?

A. The Brewing Company is Atlas/Seven Ten,
and Lucky Strike Corp is Seven Ten/Atlas.

Q. Okay. Perfect. Thank you.

I'm going to introduce what’s labeled
as Opposer’s Exhibit 16.
(Opposer’s Exhibit No. 16
marked for identification.)
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BY MS. KHORSHID:

0. Steve, are you familiar with this
document?

A. Yes.

Q. What is it?

A. So this is from the State of Illinois

that let’s me have an assumed name for my
corporation.

Q. And when you say "this is," is it a
cover letter?

A. This is a letter from the office of the
Secretary of State, yes.

Q. Okay. And this exhibit has two pages,
is that correct?

A. That’s correct.

Q. Okay. And just focussing on page A 29
of Opposer’s Exhibit 16, what’s the date on that?

A. That’s May 29, 2012.

Q. So is it safe to say that on May 29,

2012 the State of Illinois knew that you were
doing business as Seven Ten/Atlas?

A. When it comes to Lucky Strike Corp,
ves.

Q. Okay. If you can turn to the same

exhibit, but labeled A 30.
A. Yes.

Q. What’'s the date on that?

A. So this is dated 5/29 of 2012.

Q. And when it says —-- has it been filed?

A. It was filed, yes.

0. And filed with who?

A. The Secretary of State, Jesse White.

Q. And what is the corporate name on that
application to adopt a change?

A. This is the Lucky Strike Corp adopting
the name of Seven Ten/Atlas.

Q. Okay. And who signed that?

A. I did.

Q. And with respect to Lucky Strike, what
are you?

A. I'm the president of Lucky Strike Corp.

Q. Okay.

A. One more thing. This was dated April
25th of 2012.

Q. Okay.

A. And then the Secretary of State stamped
it May 29th.

Q. Okay. Did you pay any taxes in the

name of Atlas/Seven Ten?
A. Yes.
(Opposer’s Exhibit No. 17
marked for identification.)
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BY MS. KHORSHID:
Q. I'm going to introduce what’s labeled
as Opposer’s Exhibit No. 17.
Are you familiar with this document?

A. Yes.

Q. What is it?

A. So this is a sales tax form that we
have to file monthly.

Q. And how are you familiar with it?

A. We file it every month, and I signed
it.

Q. And did you file sales tax every month
under the name Atlas/Seven Ten?

A. So this one -- okay. So because our

license is in the name of Lucky Strike Corp, we
file all our taxes in that name as well.

Q. Okay. And these taxes are for what?
A. These are sales taxes.
Q. Do they represent any sort of alcoholic

liquor purchases?

A. Yes.

Q. At this time, were you selling beer
under the Atlas name?

A. Well, we were selling beer, you know,
at retail, like beer for sale like we would do in
our business. Is that what you mean?

Q. No, using the name Atlas.

A. Using the name Atlas. We weren’t
selling Atlas branded beer at this point.

Q. Okay. What’s the date on this sales
tax return?

A. This is for May of 2012.

Q. Okay. So at that time, you weren’t
selling for profit, right?

A. We weren’t selling Atlas -- we weren’t

allowed to sell Atlas beers at that time, but we
were selling, you know, other beers, restaurant
food and bowling.
(Opposer’s Exhibit No. 18
marked for identification.)
BY MS. KHORSHID:
Q. Okay. I'm going to show you another
document which I’ve labeled as Opposer’s
Exhibit 18.

Are you familiar with that document?

A. Yes.
Q. And how are you familiar with it?
A. So that is a contract between Atlas

Brewery and Contract Industries who provided us
furniture, booths.

Q. Okay. 1Is that your signature at the
bottom?
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A. Yes.

Q. So I'm assuming you signed this
contract?

A. Yes.

Q. And Contract Industries provided you
booths for Atlas Brewing?

A. Yes.

Q. And what did you purchase under this
contract?

A. We purchased booths, two single booths,
five doubles, and two U-shaped booths.

Q. And what was the date of that contract?

A. The contract is dated April 11th. I
signed it on April 16th of 2012.

0. And how much was the value of that

contract? How much did you pay them or were

required to pay them?

A. The total price was $30,042.

0. And that was all for Atlas, correct?

A. All for Atlas.

Q. Okay. Just to be clear, Steve, who is
the letter addressed to?

A, Atlas Brewery.

Q. Okay. Now, we talked about the signs,
and the signs on Lincoln Avenue. So I'm assuming
you commissioned signs to be made?

A. Yes.

Q. Did you do that or did someocne else at
Atlas Brewery?

A. I did that.

(Opposer’s Exhibit No. 19
marked for identification.)
BY MS. KHORSHID:
Q. I'm going to introduce what’s labeled
as Opposer’s Exhibit No. 19.
Are you familiar with this document?
A. Yes.
MR. DANNENBERG: Can you give me one
minute to read this document?
MS. KHORSHID: Sure, absolutely.

MR. DANNENBERG: I note my objection to
this document as being an unproduced document
that would be responsive to at least one of
our discovery requests.

MS. KHORSHID: I believe we did produce
that.

MS. KING: 1I’ve never seen that.

MR. DANNENBERG: I maintain my
objection.

MS. KHORSHID: Okay.

BY MS. KHORSHID:
Q. We talked about -- moving forward, what
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is that document, Steve?

A. So this is a rendering of the signs I
talked about before on the -- that would go on the
building at 2747 North Lincoln.

Q. Who is the company that you contracted
with?

A, Best Neon Sign Company.

Q. Okay. And what was the date that, you
know, they were contracted?

A. April 27th of 2012.

Q. And what did you contract them to do?

A So I contracted them to produce two

signs, one on the face of the building, which I
think T mentioned earlier, was about eight feet
long. That was an illuminated sign. And then
there was what I called the blade sign, which
hangs perpendicular to the building, which is
actually two feet six by four. I said three. I
was close.

Q. But you were the person that contracted
with Best Neon Sign Company?

A. I did, vyes.

Q. You talked to them about putting up the
sign?

A. Yes, I did.

Q. Okay. And were they eventually the
sign company that put up the signs for Atlas?

A. Yes.

0. Now, part of, you know, having a sign

in general is you would have to get some sort of
approval with the City of Chicago, is that
correct?

A. That’s correct.

Q. Okay. Especially if you have a sign on
Lincoln Avenue that’s eight feet tall?

A. Especially.

Q. Or if you have a blade sign that, vyou

know, kind of goes over the public way, 1is that
correct?

A. Yes, that’s correct.

Q. And are you familiar with the process
of applying for a sign with the City of Chicago?

A. Yes.

Q. Do you have to file a formal
application to get a sign permit?

A. So the sign company usually takes care
of that.

Q. Okay.

A. But I know you have to file a public

way permit, because you have to pay an annual fee
for that.
Q. Okay. I'm going to introduce what’s
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labeled as Opposer’s Exhibit No. 20.
(Opposer’s Exhibit No. 20
marked for identification.)
BY MS. KHORSHID:

Q. Is this the public way application that
you’'re talking about?
A. Yes.

MR. DANNENBERG: Same objection. We've

never seen this document, and it would have
been responsive to at least one document
request.
MS. KHORSHID: OQOkay. I’'m just going to
go forward.
BY MS. KHORSHID:
Q. So any time you put up a sign in the
City of Chicago that hangs over the public way,
are you legally required to obtain a sign permit?

A. Yes.

Q. And how do you know that?

A. You cannot put up a sign without a
permit.

Q. Okay. Do your other restaurants have
signs in which case you’ve had to apply?

A. Yes. 1I’ve done it before.

Q. Okay. So if I put up a sign that says

Atlas and it’s over the public way, I wouldn’t be
able to put it up unless I have a sign permit, 1is
that correct?

A. That'’s correct.

Q. Okay. And could I obtain these
documents generally? Are they in the public
domain?

A. I think you can get copies of this if
you file a Freedom of Information request.

Q. Okay. What’s the date of your sign
application?

A. April 27th of 2012.

Q. And who signed it?

A. I did.

Q. And did you personally file this?

A. Yes.

Q. Okay. The sign application has how
many pages?

A, Seven.

Q. Okay. If we go to what’s labeled as
page five of seven in Opposer’s Exhibit No. 20 --

A. Yes.

Q. -- 1t talks about the streets where the

sign is on.
What streets do they mention?
A. Lincoln Avenue.
Q. And when it says describe in detail how
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the public way is to be used together with a
description of the location, is there any mention
of the Atlas name?

A. Yes.

Q. Okay. And what does it say?

A. It says, see sketch: Atlas 2.

Q. Okay. What else does it say about the
sign?

A. It says, two signs project over the
public way.

Q. And you told us today that this -- you

could fill out a FOIA and request this
information?

A. I think everything that you do with the
city is public information.
Q. Okay.

(Opposer’s Exhibit No. 21
marked for identification.)
BY MS. KHORSHID:

Q. I'm going to introduce what’s labeled
as Opposer’'s Exhibit No. 21. I'm going to show
that to you.

Steve, are you familiar with this
document?

A. Yes.
Q. What is it?
A. This is from the City of Chicago

Department of Business Affairs of the public way

use unit.

Q. And do you remember the public way
application we just talked about right now?

A. Yes.

Q. Is that related to this document?

A. Yes. You have to get a right of public
way in order to do the sign. So we started
this -- it looks like this was an ordinance passed

in November of 2011 to allow us to go over the
public way.

Q. Okay. And when was this letter printed
from the City of Chicago?

A. It was printed on May 3rd of 2012.

Q. Okay. And who is it addressed to?

A. It’s addressed to Seven Ten/Atlas, care

of, at the time, my assistant C.C. Grant, 2747
North Lincoln in Chicago.

Q. And when was this approval issued?

A. It was printed on May 3rd, but it looks
like -- according to this, it looks 1like the
ordinance was passed on November 2nd of 2011.

Q. But it was issued on what date?

A. It was issued on May 3rd of 2012.

Q. Okay. And essentially what does this
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let you know you can do?

A. It let’s you know that you can put a
sign over the public way.

Q. And when you can put a sign, does that
mean you, personally, or Atlas can put up a sign?

A. It means Atlas, the business.

Q. Okay. And then is that regarding the
signs that we just talked about, the Atlas signs?

A. Yes.

Q. Okay. Had you applied for any other

signs for any of your other businesses at this
time?

A. Not at this time.

Q. Okay. But this was only regarding the
Atlas?

A. It was only regarding the business,
ves.

Q. Not Lucky Strike?

A. No.

Q. Not Seven Ten?

A. No.

Q. Just the Atlas signs?

A. Just to clarify, we already had a

public way permit for the Seven Ten sign.

0. But you didn’t have one for Atlas, and
this was --

A. Because it was a new sign.

Q. And so part of getting this approval

letter would have required you to file the
pictures with the city alongside that application,
is that correct?

A. That’s correct.

Q. Okay. I'm going to rewind a little bit
and talk to you about the architect plans.

You told us today that they cost you

about $45,000 to $50,000, correct?

A. I seem to recall. I don’t know the
exact number.

Q. Okay. Do you remember working with an
architectural firm at all?

A. Yes.

Q. And what was the name of that firm?

A, Barker Nestor.

Q. Okay. Why did you choose them?

A. I always use Barker Nestor.

Q. Do they do a lot of hospitality
projects?

A. They do a lot of hospitality. They’ve

done most of mine.
Q. Okay. Do they do breweries?
A. This was actually their first brewery.
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They’ve done several.
Q. I'm going to introduce what’s going to
be labeled as Exhibit 22.
(Opposer’s Exhibit No. 22
marked for identification.)
BY MS. KHORSHID:

Q. Is that one of the invoices from Barker
Nestor?

A. Yes.

Q. Okay. And how do you know that?

A. It’s from Barker Nestor and billed
to —-- the project is Atlas Brewery on Lincoln
Avenue.

Q. Is that the only bill you got from
Barker Nestor or one of many bills?

A. This is one of many.

Q. Okay. And this was for doing what?

A. This was for designing and helping us
build the Atlas Brewery.

Q. What’'s the date of that contract?

A. Well, the date of this invoice is April

2012. I don’t recall the date of the contract.

Q. Okay. Would it be prior to April of
20127

A. Yes. It was —-- we started them in
2011.

Q. Okay. But they invoiced -- this is one
of —--

A. This is one of the later invoices.

Q. Okay. And it talks a little bit about
preliminary work, 1is that correct?

A. Yes.

Q. Okay. It talks about preliminary
zoning, is that correct?

A. Yes.

Q. And it talks about preliminary design,
is that correct?

A. Yes.

Q. And you told us today that this invoice

was dated April of 2012, April 27th, is that
correct?

A. Correct.

Q. Okay. And so when they talk about
preliminary zoning and preliminary design, can you
tell us a little bit about what preliminary means?

A. Yes. So when we started the architect
on this project in 2011, the first thing you do is
you look at whether or not you can actually do it.
So they looked at zoning, building codes and
things like that to see whether or not the city
would allow a brewery at this location.

Q. Okay. And was that the Atlas Brewery?
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A, The Atlas Brewery, yes.

Q. Okay. And it says something on the
project. It says project. What’s the name of —--
on the invoice, what is the project?

A. The project name is Atlas Brewery.

Q. Okay. And that’s written on the
invoice, correct?

A. Yes.

Q. What’'s the address of Atlas Brewery?

A. 2747 North Lincoln Avenue.

Q. And if you scroll down that invoice to

the heading that says previous payments, do you
see that?

A. Yes.

Q. It says —-- it lists two checks, doesn’'t
it?

A. It does.

Q. And one of them is check No. 2, isn’t
it?

A. That’s right.

Q. Okay. And what'’s the date of check
No. 27

A. Check No. 2 is July 20th of 2011 for
$8,000.

Q. And what’s the date of check No. 47?

A. Check No. 4 is August 26th of 2011.

Q. So is it safe to say that you might

have started working with them on July 20th, on
the Atlas project, of 20117

A. I would probably say before.

Q. Okay. Now, you obviously talked about
spending money on architectural designs today,
correct?

A. Yes.

Q. And you talked about hiring the sign
guy to, you know, come -- you know, to construct
the sign, is that correct?

A. Yes.

Q. And you talked about spending money on

the branding and logo, is that correct, for Atlas
Brewery?

A. Yes.

Q. Where was that money coming from?

A. So that money came from a variety of
individuals and myself.

Q. Are they investors?

A. So I have investors, yeah. It’s a

limited liability company, an LLC, and we have
probably 15 different investors.

Q. Okay. And they all knew about the
Atlas Brewery, correct?

A. Yes.
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Q. And they knew that you were brewing
Atlas beer, correct?

A. Yes.

Q. And when you shopped -- when you got

money from those investors, had you pitched them a
brewery or had you pitched them an Atlas Brewery?
How did that come about?

A. We pitched them on Atlas Brewery.

Q. And so they provided the money for the
project, correct?

A. Yes.

0. Does Atlas Brewery have a bank account

where you pay all of these bills out of?

A. Yes.
(Opposer’s Exhibit No. 23
marked for identification.)
BY MS. KHORSHID:
Q. Okay. I’'m going to introduce what’s
labeled as Opposer’s Exhibit No. 23.
Are you familiar with that?

A. Yes. Looks like a copy of the Atlas
Brewing Company bank statement.

Q. Are you a signatory on that account?

A. Yes.

Q. Are you the only signatory?

A. Yes.

Q. Okay. And so do you manage that
account?

A. I have a bookkeeper, but it’s me.

Q. Okay. And when you write checks from
that account, is it for Atlas Brewing Company?

A. Yes.

Q. Okay. What’s the date of the statement
that’s in front of you?

A. So this statement is for the month of
May of 2012.

Q. Okay. So just to be clear, Opposer’s

Exhibit No. 23 has labels of A 46 to A 51.
Are those documents in your packet in
front of you?
A. Yes.
Q. So just focussing on page A 46 of
Opposer’s Exhibit No. 23, what’s the date of that
statement?

A. The date of the statement is May 31st
of 2012.

0. Okay. And what is that, the current
statement?

A. This would be the current statement as

of May 31st, 2012. So it covers the entire month
of May of 2012.
Q. Okay. And it says something about a
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last statement date.

A. Last statement date is April 30th of
2012.

Q. Okay. And so I'm assuming that there
was a prior statement dated --

A. Yes.

Q. -- April 30, 2012.

Did you use this account to pay for
most of the Atlas expenses or all of them?

A. 100 percent was -- this was the
business account for Atlas Brewing Company.
Q. Okay. And this is where you made

deposits, and this is where you paid out any sort
of expenses?

A. Yes.

Q. If you turn to A 49 of Opposer’s
Exhibit 23, I just want to focus your attention on
just, you know, one entry. It says May 24th. Who
is Paycor?

A. That’s our —-- they write our employee
checks.
Q. Okay. And underneath the Paycor name

on that May 24th entry, so the second one down —--
there is a first one and then the second one down,
what'’s underneath Pay Core, Inc.?

A. Atlas Brewing Company.

Q. And so do your employees —-- were your
employees getting checks in the name of Atlas
Brewing Company?

A. Yes.

Q. So is it safe to say that, you know, as
early as, if not earlier, May 24, 2012, your
employees were getting checks in the name of Atlas

Brewing Company?

A. That’s correct.

Q. Who is Heartland Payment?

A. That’s our credit card processor.

Q. Okay. And --

A. So any time someone does a transaction

and pays with a credit card, it comes through
Heartland.

Q. Okay. And then if you go back to -- if
you turn the pages and go to what’s labeled A 48.

A. Yes.

Q. Is there a May 10th entry from Paycor
under the name Atlas Brewing Company?

A. Yes.

Q. Okay. Had you contracted with Paycor
in May or prior to May?

A. Prior to May.

Q. Okay. So Paycor was paying your

employees, you know, based on this statement, just
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for this statement alone, as early as May 10th and
as late as May 24th-?

A, Correct.
Q. Okay. I mentioned Heartland Payment
Systems before. And you said that was your credit

card processing company?
A. Yes.
(Opposer’s Exhibit No. 24
marked for identification.)
BY MS. KHORSHID:
Q. I'm going to introduce what'’s Exhibit
No. 24 to you. Are you familiar with this
document?

A. Yes.

Q. Okay. And what is it?

A. This is a statement from Heartland, our
merchant processor.

Q. Okay. And what’s the date of that
statement?

A. May 31st of 2012.

0. And had you contracted with Heartland
on May 31st of 20127

A. No.

Q. That was just the statement date,
correct?

A. That’s the statement date. Prior to
that date.

Q. And who is this statement made out to?

A. Atlas and Seven Ten.

0. And what was the address?

A. 2747 North Lincoln Avenue in Chicago.

Q. Okay. And when you contract with

Heartland Payment Systems, how do you contract
with them? What’s the process?

A. So you have -- obviously, you sign a
contract with Heartland. And then all of your
point-of-sale systems, whatever you’re selling,
has to go through them. And every time someone
does a credit card, the money goes through
Heartland, and then eventually comes to us.

Q. And how do they bill, every 30 days?

A. Once a month.

Q. So if this is dated May 31st, 2012, is
it safe to say you at least had them -- you know,
you had contracted with them in April?

A. Yes.

Q. Of 20127

A. Before -- certainly before May of 2012.

Q. Okay. Now, we talked a little bit
about the architectural plans for the space. But

prior to doing the architectural plans and fitting
the tanks into the space, you had to actually have



24
0082

0083

QO -1 O U W N

11
12
13
14
15
16
17
18
19
20
21
22
23
24
0084

a space, correct?

A, Correct.

Q. Okay. And when did you start looking
at spaces for Atlas Brewing?

A. Because I have another entity that

already owns the building, I already knew that I
wanted to do this space, because it was my
building. So from the minute we decided in 2010
we wanted to do it, it was just trying to figure
out how we were going to do it in our space.

Q. Okay. And when you say, "figure out
how we were going to do it," what did that entail?

A. So that entailed talking to Ryan Nestor
from Barker Nestor to see whether or not we
were —-- he did a code analysis, building code,
zoning, things like that, whether or not we could
do a brewery at that location.

Q. And when you hired employees or
independent contractors, who did they think that
they were working for?

A. Atlas Brewing Company.

Q. Okay. How did you represent that they
were working for Atlas Brewing Company?

A. Anything we did, it was always in the

Atlas name.

Q. Okay. Did you ever put up any signs
or, you know, pull out any classifieds to notify
people --

A, Sure.

Q. -—- of the Atlas name?

A. I'm sure we did.

Q. How did you recruit your employees or
independent contractors?

A. So we either probably put something on
the web for jobs or we -- and we also put up a
sign that said Atlas Brewing Company now hiring.

Q. And when your employees were hired, who
did they think that they were working for?

A. Well, Atlas Brewing Company. And as an

aside, we had current employees that we had
working at Seven Ten that we rehired as Atlas
Brewing Company employees once we did the
renovation.

Q. Are your employees required to wear a
uniform?

A. We don’t really have a uniform. We
have more of a guideline. But some employees are

required to wear a branded T-shirt, things like
that.

Q. Okay. When you say "some employees are
required to wear a branded T-shirt," who wears
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branded T-shirts?

A. Usually the food runners and busboys.

Q. Does your brewmaster wear a branded
T-shirt?

A. They like to wear a branded T-shirt.

Q. And when I say branded T-shirt, what
does that mean?

A. That means things that have the Atlas
logo on it.

Q. Can you tell us what that T-shirt looks
like?

A. Typically, the T-shirts we have are --

I think the ones we had then and now, black with
the gold Atlas Brewery logo.

Q. Okay. And when did your employees
start wearing the branded T-shirts?

A. They started wearing T-shirts when we
first started probably training in 2012.

Q. Okay. And is that early, mid, late?
Do you know approximately what date?

A. Right around the time we got open for

business, so right around June of 2012.

Q. Okay. And they were wearing the
branded T-shirts?

A. Yes.

Q. Okay. Did you have any contracts with

any other entities besides Seven Ten or Lucky
Strike to sell Atlas beer?

A. We didn’t really have any contracts
prior to selling -- say that again?

0. Did you sell Atlas beer to anyone else
besides Seven Ten?

A. After we started, yes, we did.

Q. Who did you sell it to?

A. So we sold our beer through a

distributor, Artisan Distributing, to other
accounts --

Q. Okay.

A. -—- around town.

Q. And do you know approximately when you
started selling it to other accounts around town?

A. We started selling through a
distributor -- I don’t recall the exact date, but
I want to say a little over a year ago. So

sometime in 2013 we started selling to other
accounts.

Q. And when did you formally adopt the
name Atlas for your beers?

A. Right. It was when we started.

Q. Okay.

A. It was always going to be that.

Q. Because you were Atlas Brewing Company
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when you filed, but you called them Atlas beers
when?

A. Oh, when we first started. We sort of
referred to Atlas Brewing Company, being the name
of the brewing company, and then the Atlas beers
are our line-up of beers, so from the very

beginning.

Q. Okay. And when did you first begin
brewing beer under the Atlas name?

A. Well, we were —-- John and Ben were
brewing, vyou know, test batches and things like
that. We started brewing when we got our
equipment.

Q. Okay. So you told us today that you
came up with the name in 20117

A. Yes.

Q. So when John and Ben were brewing test

batches, were they brewing Atlas beer test

batches?

A. Yes.

Q. And who were they brewing Atlas beer
test batches for?

A. Well, at the time they were brewing it
for us, part of the management team. They were

brewing it for their friends, family, and our
employees to try our beer.

Q. And how about potential investors?

A. Absolutely. If they were around during
a tasting, they were more than welcome to come.

Q. So I'm assuming you had tastings for
Atlas beer?

A. Yes.

Q. And your friends came?

A. Yes.

Q. Your family came?

A. Yes.

Q. Members of the community came?

A. Yes.

Q. Your investors came?

A. Yes.

Q. And all those people knew that it was
named Atlas beer?

A. Yes. We made no secret of it.

0. Now, do you remember when you first

started offering the beer under the Atlas name for
sale, not so much of brewing and tastings,
anything?

A. So we first -- we got our brewers’
notice in July of 2012, and that’s when we started
selling it to the public.

Q. Okay. And where did you first start
offering Atlas beer for sale?
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A. At first it was just at the brew pub on
Lincoln Avenue.

0. And then afterwards?

A. We started selling around town. But we

did participate in a lot of festivals and things
like that.

0. When you say "festivals," what type of
festivals are we talking about?

A. Beer festivals. There are numerous
beer festivals all around town. We’ve been to --
we go up to Madison for a beer festival. We've
been to -- you know, all around Chicago really.

Q. Okay. And do those beer festivals only
attract -- in your experience, only attract

Chicago beer aficionados?

A. No. They attract beer connoisseurs
from all over the country.

Q. Okay. And when you participate in a
beer festival, what’s the process in doing that?

A. A lot of times you have to get invited
to certain festivals. And then you agree, and
then you show up and let people try your beer.

Q. And when you were showing up to these
beer festivals in Madison, Wisconsin and Chicago,
was the beer named Atlas beer?

A. Yes.

0. And do these festivals promote the
beers that are featured at the festivals?

A. Yes.

0. How do you know that?

A. We put their posters up in our
establishment. They have email lists and websites
and things like that.

Q. Okay. And do you put them up on your
website?

A. Yes. Then we’ll put them up on our

website. We’ll put them on our Twitter. We’'ll
tweet it out, put it on Facebook, things like

that.

Q. Do you get any out of town visitors at
the brewery right now?

A. Yes.

Q. Did you get them back in 20127

A. Right when we opened.

Q. Okay. And when I say out of town, are

they from the suburbs of Chicago or where are they
coming from?

A. I don’t know where everybody comes
from, but they’re from all over, some from
Chicago, some from the suburbs, some from all over
the country.

Q. Okay. Do you recollect when you first
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created purchase orders for Atlas-branded
products, like, for other distributors or whatnot?

A. To sell our product?

Q. Yes.

A. It was probably in 2013.

Q. How about sales invoices?

A. I'm sure we did. We created those,
yes.

Q. Okay. Do you know approximately what
date?

A. If we had sales invoices to other -- to

distributors that was then distributed to other
restaurants and bars, it would have been in 2013.

Q. Okay. And were you selling beer in
July of 20127

A. We were selling beer at our location in
2012, vyes.

Q. And did you provide customer receipts
with the Atlas name?

A. Yes.

Q. Okay. You told us a little bit about

your distribution agreement with Artisan Beers, 1is
that correct?

A. Yes.

Q. When did you first start negotiating
those agreements?

A. We probably started talking to Artisan
in early 2013.

0. And they knew you as Atlas beer?

A. Yes.

Q. When did you execute any agreements to,
you know --

A. I think it was around May of 2013.

Q. Did you participate in any festivals in
Indiana?

A. I don’t recall a festival -- I know we

did a promotion in Gary with a brewery that’s a
fend of Ben'’s.

Q. And when you say you did a promotion in
Gary, what did that entail?

A. Like a tap takeover.

0. I don’t know what a tap takeover is.

A. We basically brought several of our --
of Atlas beers to that particular bar, and people
tried it. We, you know, promoted it with them.

Q. And was the logo prominently displayed?

A. Yes.

Q. And where is the logo on -- if you can

describe the logo on a bottle of Atlas beer for
me.

A. Well, we don’t have bottles. We do
have growlers. So they’'re in the middle of the
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growler.

Q. Okay. Do you have cups that bear the
Atlas name?

A. We have glassware that has the Atlas
name.

Q. Okay. Do you know of any other

contract negotiations under the name Atlas Brewing
Company that we didn’t talk about today?

A. Now we’re with a different distributor.
We just started with Lakeshore Distributing.
We’'re no longer with Artisan. But that’s it.

Q. And you filed your trademark for Atlas

Brewing Company on October 24, 2012, is that
correct?

A. Yes.

Q. Okay. And why did you wait until then
to file the trademark?

A. Well, we were so busy just trying to
get open for our business. We did come talk to
you at some point, I don’t know exactly when,
about filing a trademark. And we just were doing

our business, trying to just, you know, get in
business, get open, and then we filed the mark.

Q. QOkay. At the time that you came to
your lawyer, you know, our firm, to file the mark,
had you known of anyone else that was doing —-
anyone else that was selling beer or any other
similar products under the Atlas name?

A. Not to our knowledge. And that was the
first thing you recommended we do is do a search,

which we did. I don’t know when we did the
search. But in addition to my Internet searches
and my own personal research, we did an official
search, didn’t find anyone, and then we filed our
mark.

Q. And when you were participating in
these festivals in Wisconsin or doing, you know,
these promotions in Indiana, had you run across
anyone that was selling beer in the name Atlas or
anything close to beer or alcoholic beverages?

A. No.

Q. Okay. And when you were participating
in any other promotional activities that you did
on the Internet or anything that Rewards Network,
for example, had you participate in, had you come
across anyone that was using the name Atlas or had
any similar products?

A. No.

Q. You told us a little bit about the
usage —-- you know, how you picked the name today,
right?

A. Yes.
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Q. Can you put a -- can you give us a
general idea of when you first considered using

the name Atlas?

A. It was probably in 2010.

Q. And did you come up with the name Atlas
by yourself?

A. I think probably it started out -- I
think it was me, yeah, who found it.

0. Did you talk to Ben and John at all?

A. Yes.

0. And I'm talking about Ben and John the
brewmasters.

A. Sallers, yes.

Q. In your branding proposition, does
Atlas refer to any sort of historical figure?

A. For us, as I said before, it refers to,
first and foremost, historic -- the brewery that

used to be in Chicago, and then obviously the
secondary meanings of the god, and then Atlas as a
map .

Q. And why did you finally decide to adopt
the name Atlas? What was it?

A. We liked -- we just liked the name. We
liked the -- it sort of implies strength. It
begins with A. I mean, it’s as simple as that.

Q. Yes.

A. It just felt right. And there were so

many great opportunities for us to name our beers
things that were related to Atlas.

Q. Did you ever consider use of any other
trade names --
A. Yes.
Q. —-— besides Atlas?
What were they?
A. I think the second to Atlas was

probably one called Monarch. I didn’t even do the
research on that one, but that was another
brewery.

And in fact, you know, when we were --
if you go into Atlas Brewing Company, we talk a
lot about the history. And there’s a -- we have,
basically, a display of all the old Chicago
breweries as part of our theme.

Q. And did that take a long time to come
up with?

A. Oh, vyeah.

Q. Okay.

A. Just doing the research. We hired

somebody to research images from past breweries in
Chicago.

Q. And are those images in the actual
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location?

A. Yes.

Q. Okay. And did that take a lot of time
to do?

A. Yes.

0. Besides beer, what other products do
you offer with the Atlas name?

A. So we sell food. It’s because we're a
full-service restaurant. And we also sell food,
beer, ligquor, wine and bowling.

Q. Do you have any other, sort of,
collateral that you sell?

A. Besides merchandise?

Q. Yes, merchandise.

A. We sell T-shirts, hats, growlers,
koozies that hold your growler, and glassware.

Q. And who usually buys those?

A, OQur customers.

Q. Do you sell those on the Internet at
all?

A. We do.

Q. Do you have people from out of state

buying any of those --

A. Yes.

Q. -—- growlers?

A. Not the growlers, but definitely
glassware and T-shirts.

0. Okay. Now, to brew a batch of Atlas
beer, how long does that usually take you to do?

A. Well, I’m not the actual brewer, but it

takes about two weeks from start to fermentation
to be ready to serve.

Q. Pardon my ignorance. I've never brewed
a batch of beer. But is it 1like a recipe? Do you
have to have a recipe?

A. Yes.

Q. Do you have to have multiple batches?
How does that work?

A. So typically, I think, what our brewers

do 1s they develop their recipe. They try it out
and obviously little adjustments are made, but
it’s basically a mixture of grain and water,

yeast, and then you wait for it to ferment. And
then you oxygenate it and it’s ready to go.
Q. And on average, you know, from your own

personal experience, how long does it take to get
the perfect batch?

A. I think that Ben and John have worked
on their recipes for months prior to the ones that
we put in the equipment now. You know, they were

doing small batches at first. Then they have to
revise their recipe. But it takes a long time to
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perfect it.

Q. To perfect the recipe?

A. Yes. I'm not even sure, 1f you asked
them, if they would say it’s 100 percent ready, to
be honest with you.

Q. And when they came up with what became
your first batch that you sold in July 2012 that
we talked about, how long did it take them to get
to that point, do you remember?

A. Well, we got the equipment delivered,
and then they practiced on it. So it took a
couple months to get that going.

Q. And when you say "they practiced on
it," is that the tastings that we talked about
earlier?

A. Yes. We did some tastings. Obviously
we had tastings from their home batches that they
brewed for Atlas recipes. And then they -- you

know, you have to test out the equipment before

you make the final payment. So we definitely --
we brewed in the equipment to test batches,
official batches, whatever it was going to be.

Q. Were you intimately involved in, you
know, opening and, you know, the recipes and
things of that nature?

A. I was intimately involved with trying
the product. I let those guys -- I had enough
going on with just getting employees, systems,
training. I let them handle the beer side.

Q. Okay. And during the time that they
were perfecting these recipes and putting out
these batches and doing these home brews, were you
engaging in any promotional activities prior to
the sale of Atlas beer?

A. Yes.

Q. Can you talk a little bit about the
promotional activities?

A. So we were talking to the press. We
had developed our Twitter following. And Ben
was —-- he had his own Twitter following, and he

created our Twitter page, our Facebook page,
making announcements, talking to, like you said,
Eater, talking to RedEye, which is another local

publication. So there was a lot of effort going
into getting ready for the opening.

Q. When you say "we," you mean Atlas
Brewing Company?

A. Atlas Brewing Company, the team, Ben,
John, myself, and Craig.

0. And then as you were, you know,
perfecting the batches and getting ready to sell,
to whom did you get involved -- strike that.
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Who did you market the Atlas name to as
you were getting ready to sell?

A. You know, we were marketing it to beer
drinkers, clearly. And then having the location
that we have in Lincoln Park, our neighbors,
people who live around there. There’s a lot of
excitement that builds when you put a sign up,
when you have a storefront that’s redone.

There’s a lot of people walking by,
brewery tours, things like that. We were just
constantly trying to talk word of mouth to
everybody who we could to let them know about it.

Q. So you just said brewery tours.
A. Yes.
Q. Can you tell us about what a brewery

tour would entail?

A. So a brewery tour is basically people
coming in. We don’'t have anything official,
though we do have the ability to sign up now. But
at the time it was just people walking by. We
were very excited about our brewery, so we let
people tour the brewery, the serving tanks, what
it was going to be. And usually John or Ben, as
brewers, would lead the tour and talk to people
about Atlas Brewing.

0. And Atlas beer, is that correct?

A. Yes. And Atlas beer. That'’s what we
were going to produce.

Q. You told us today you’'re a hospitality
industry veteran. But prior to putting out any
sort of hospitality concept, it takes a lot of
marketing and public relations efforts, doesn’t
itz

A. It does. And we did a lot of work
through our other locations to tell people it was
coming as well.

Q. And your other locations being?

A. Ones that are close by, Southport
Lanes, Daily Bar and Grill, New Line. At the time

I think we had Riverview Tavern as well.

Q. Okay.

A. So anybody that had customers coming
in, we wanted to talk about Atlas Brewing.

Q. Did you do any Internet promotional
activities?

A. We did a lot of -- like I said, Twitter

and Facebook was our primary means of letting
people know we were out there.
Q. And had you purchased the domain name?
A. Actually, I think we did that. I don't
have the exact dates of when we did that, but it
probably was right around the same time that we
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formed the company in 2011.

Q. Okay.

A. In May, I’'m guessing.

Q. What are your gross annual sales for
Atlas-branded products including --

A. So everything we do out of Atlas
Brewing Company, LLC?

Q. Yes.

A. We're tracking right now to be about
1.7, 1.8 million.

Q. Okay. Have you ever had a customer

walk in to Atlas and confuse it with any products
of Atlas Brew Works?

A. Yes.

Q. You have?

A. Yes.

Q. Now I want to talk to you about Atlas

Brew Works.
When did you first become aware of
Atlas Brew Works?
A. I believe it was late 2012. I saw a
press release, I think, that Atlas Brew Works was
coming to DC.

Q. Okay. And what was the company’s name
at that time?

A. My company or their --

Q. It was called --

A. It was called Atlas Brew Works. I
don’t know what the name of their entity was.

Q. And did you ever, you know, talk to any
of the owners at Atlas Brew Works?

A. Well, the first thing I did was I did a
little research on Atlas Brew Works.

Q. Okay.

A. And I, of course, talked to my

attorneys, you guys, about this and what’s going
on. And then I immediately reached out to Atlas
Brew Works to ask them what was going on. So I
got on their website and sent them an email.

Q. And do you remember approximately when
you sent that email?

A. So I think I probably tried to get to
them early in 2013. I know we had conversations
about them. We talked about doing cease and
desist. And I didn’t know what the situation was.

But then I -- probably about early
2013, I reached out to Atlas Brew Works. I think
it was probably in February. 2&And I emailed -- I
sent a general email to Atlas Brew Works. Justin
responded.

Q. And Justin. Who is Justin?

A. Justin Cox who is, I think, the head of
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Atlas Brew Works in DC.

Q. Why did you want to reach out to him
personally instead of going through your
attorneys?

A. Well, you know, I thought that I could
talk to them and reason out what was going on.
They didn’t have a brewery at the time. I did

find out at that time that they had filed the
intent to use. So I didn’t know what that meant,
but I knew that there was going to be a conflict.

I knew that we were already in
business. We were brewing beer. We were out
there. And they hadn’t started yet. So I was
really hoping to talk to them and see what their
plans were, what they were going to try to do, and
to see if I could avoid some lengthy battle over a
trademark.

Q. Did you know them under any other name
before that?

A. No. I didn’'t know anything about them.

Q. Had you known anything about Justin
prior to that?

A. No. I didn’t know anything about those

guys until I met with them, got their names, and
of course then I found out where they went to
school, what they were doing. But I didn’t know
anything about them.

Q. Okay. Let'’s dissect that a little bit.

So you said in late 2012 you found out

that they had some sort of intent to use
application on file?

A. Right.

0. And you didn’t know what that was. But
you reached out to them fairly immediately, am I
correct?

A. Yes.

Q. Okay. And you said one of the ways
that you did that first was through email,
correct?

A. Yes.

Q. Okay. And then you said you met them?

A. So I decided that, you know, I would go
meet with them. I got on a plane, went to
Washington where they are.

Q. Okay. Just one second.

A. Yes.

Q. You got on a plane just to go meet
them?

A. Yes.

Q. And why did you do that?

A. I did that because I -- you know, we're

in the same industry. We’'re in the same business.
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There’s a —-- it’s a very small community, as we
talked about earlier. Everybody knows everybody.
I didn’t know them. I hadn’t heard of them. But

I wanted to talk to them and see if there was some
way we could work this out so we could both have
our breweries.

Q. Okay. And do you remember when that
meeting was?
A. I think it was in February of 2013. I

don’t remember the exact date, but I know that --
I remember specifically we met at a Caribou Coffee

in DC. And we sat down. I sat down with Justin
and Will, who is the brewer. And we had a
conversation about Atlas.

Q. And do you remember what that
conversation entailed?

A. Yes. I asked them -- first of all, I

asked them what they were doing, what their plans
were. And they said that they were going to start
a brewery. They didn’'t have a location yet. At
the time they were really close to -- you know,
they were still negotiating. Maybe they had
signed it, Jjust signed it. And I remember saying,
well, I’ve been in business for almost a year, you
know, is there something we can do where we can,
you know, solve this.

And then we started having a

conversation about -- I asked -- I remember asking
them, I go, how did you come up with the name
Atlas. And they said, well, the place we're
looking at is near the Atlas District in DC.

And then, of course, I Jjust wanted to
talk about my name, why I came up with my name.
And I talked about the research that I did and how
we really are -- we were just so excited about
this project and how it was all about the history
of Chicago and Chicago breweries. And Chicago was
a city of neighborhood breweries, and it just made
us so excited that we were going to resurrect an

old name. And I just went on and on with them.

Q. Did you tell Justin and Will at the
time that you were on Facebook and Twitter?

A. I don’t know 1if I told them
specifically then.

Q. But were you on Facebook and Twitter?

A. At the time, yes.

Q. And who was sending out the tweets?

A. That was usually done by Ben, our
Twitter page.

Q. And how did they react when you told

them that you were Atlas Brewing Company?
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A. Well, that was interesting. I asked --
I said to them, I said, I had no idea you guys
existed. Did you search for us. And they said,
yeah, we knew you were there.

And I said, well, why didn’t you reach
out to me. Why didn’t you —-- you knew we were
there. And they said, we didn’t know what you
were going to be. And I said, I don’t know what
that means. We have Atlas Brewing Company. What
do you mean, what we were going to be. And they
said, well, we thought maybe you could have been a
craft beer bar or something like that.

And I said -- well, I mean, who knows
what someone means. But that’s crazy. We're
Atlas Brewing Company. We were there. We made no
secret about who we were. And he said, well, you
should have gotten an intent to use. I said, I
don’t know what an intent to use is. I didn’'t
even know what that was.

And that’s when Justin told me he was a
former -- he’s a lawyer. He went to Vanderbilt --
he went to law school, and he had a passion for
brewing. He was a home brewer, and he and his
partner were doing a brewery. I said, well, I

just want to do my business.

Q. Did you tell them that it was your
name?

A. Yes. I said we had it first. We were
in business before you. And he said, it doesn’t
matter.

Q. Did you try to discuss any resolutions
with him?

A. Yes. I said, is there anything we can
do to -- you know, you guys haven’t done a thing
yet. All you’ve done is you’ve put a press
release out there. I said, there’s got to be
something we can do.

And I wanted them to give me a, you
know, financial number to make this go away. And
he called me back and said, you can give us
$300,000. And I felt like that was extortion. I
said, that’s ridiculous.

Q. Because you were the one to use it
first?

A. Yes. I said, you know, we have real
costs, you know, we aren’t going to change at that
point. We were already in business for a year.

0. Did he tell anything about a Volstead
name?

A. Yes. He did say that they -- in our

conversations, he said that they first started out
using Volstead. Then they found out there was a



5 conflict there, so they took the name Atlas,
6 because they were close to the Atlas District.
7 And I said, but we’re using the name.
8 You know, why didn’t you reach out to us. And
9 they said, well, we filed the intent to use before
10 you filed your mark. They were very sure about
11 the legal strategy.
12 Q. Okay.
13 A. I did not -- I'm not a lawyer.
14 Q. Has this proceeding cost you a lot of
15 money?
16 A. Yes.
17 Q. Okay. And have you reached out to
18 Atlas Brew Works again?
19 A. After he gave me the inflated number, I
20 said, 1if you change your mind, call me. I’'m still
21 hoping we can resolve this. But I didn’t receive
22 any more phone calls from him.
23 Q. Okay. Just one final set of questions.
24 Do you own Seven Ten Lounge?
0113
1 A. Atlas Brewing Company owns Seven Ten.
2 It’'s in the same business.
3 Q. Okay. When customers come to Atlas
4 Brewing Company, do they think they’re coming to
5 Seven Ten Lounge?
6 A. I think -- well, we have two entryways.
7 We share bathrooms in the same space, same
8 kitchen, same employees. So to a customer’s
9 perspective, we kind of wanted it to look like two
10 separate businesses. But on our credit card
11 receipts it says both names. So it’s the same
12 business, and we make no secret about that.
13 Q. Just to keep, kind of, costs --
14 A. Yes. It's one business.
15 Q. But it’s safe to say that if I’'m coming
16 to Atlas, I don’t think it’s Seven Ten Lounge?
17 A. I think you may not know that until you
18 just walk around the corner of the building.
19 Q. Okay. 1In Seven Ten Lounge, do you see
20 any brewing equipment?
21 A. You do not.
272 Q. Can customers purchase beer not
23 produced by Atlas Brewing Company?
24 A. Yes.
0114
1 MS. KHORSHID: Okay. I have no further
2 questions at this point. Do you want to take
3 a break?
4 MR. DANNENBERG: Yes. Let’s take a
5 break.
6 (Short recess.)
7 MS. KHORSHID: We move to enter
8 Opposer’s Exhibits 5 through 24 into the
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record.

MR. DANNENBERG: My name is
Ross Dannenberg. I represent Atlas Brew
Works. Thank you for your time here today.

Just briefly, before we went back
on the record, opposing counsel and I agreed
to stipulate that the exhibits marked Atlas
Brew Works Exhibits 3, 4 and 5 shall be
admitted into the record.

Exhibit 3 is Opposer’s document
A 28, the license certificate from the City
of Chicago.

Atlas Brew Works Exhibit 4 is
Opposer’s documents A 79 through A 105, and
consists of the remainder of Opposer’s
Facebook feed.

And Atlas Brew Works Exhibit 5 is
marked Opposer’s A 106 through A 265, and
comprises the remainder of Opposer’s Twitter
feed.

And we move that they be entered
without objection.

MS. KHORSHID: Yes. Entered.

MR. DANNENBERG: And we have no
gquestions for the witness.

MS. KHORSHID: You have no questions?

MR. DANNENBERG: We have no guestions
for the witness.

MS. KHORSHID: Okay.

MR. GATTEGNO: Okay.

MR. DANNENBERG: If we can get an
initialed set of documents from the court
reporter.

MS. KHORSHID: Do you want to waive
signature?

MR. DANNENBERG: He will request
signature —-- they reserved yesterday -- just
to see the transcript.

MS. KHORSHID: Okay.

(Off-record discussion.)

MR. DANNENBERG: Back on the record,
briefly, just to note that we maintain our
objection to Opposer’s Exhibits 19 and 20.

MS. KHORSHID: Okay.

MR. DANNENBERG: We’re done.

FURTHER DEPONENT SAITH NOT
-00000-
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

ATLAS BREWING COMPANY, LLC,
Opposer,

vSs. Opposition
No. 91210379
ATLAS BREW WORKS, LLC, et

al.,

— e e e e e e e e e

Applicant.

This is to certify that I have read the
transcript of my deposition taken by Marguerite M.
Cimms, CSR, CLR, on the 28th of August, 2014, and
that the foregoing transcript accurately states
the gquestions asked and the answers given by me,
with the changes made on the errata sheets, if
any, attached hereto.

Number of errata sheets submitted:

DALE STEVEN SOBLE

SUBSCRIBED and SWORN to
before me this day of
, 2014,

Notary Public

ERRATA SHEET PAGE #1
ATLAS BREWING COMPANY, LLC

Vs Opposition No. 91210379
ATLAS BREW WORKS, LLC
Deposition of: DALE STEVEN SOBLE
DATE: 8-28-14
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I wish to make the following changes for the
following reasons:

Page Line
Change:
Page Line
Change:
Page Line
Change:
Page Line
Change:
Page Line
Change:
Page Line
Change:
Page Line
Change:
Page Line
Change:
(Signed)

STATE OF ILLINOIS )
) SS:
COUNTY OF C O O K )

I, Marguerite M. Cimms, CSR, CLR, a
Notary Public in and for the County of Cook and
State of Illinois, and a Certified Shorthand
Reporter of said state, do hereby certify that
heretofore, to-wit, on the 28th day of August,
2014, DALE STEVEN SOBLE personally appeared before
me at 70 West Erie Street, Suite 200, in the city
of Chicago, in the County of Cook and State of
Illinois, wherein Atlas Brewing Company, LLC is
Opposer and Atlas Brew Works, LLC 1is Applicant.

I further certify that the said witness
was first duly sworn to testify the truth, the
whole truth and nothing but the truth in the cause
aforesaid; that the testimony then given by said
witness was reported stenographically by me, in
the presence of said witness, and afterwards
reduced to typewriting by computer-aided
transcription, and the foregoing is a true and
correct transcript of the testimony so given by
salid witness as aforesaid.

I further certify that the signature of

the witness to the foregoing deposition was not

wailved by agreement of counsel for the respective
parties; and that I am not counsel for nor in any
way related to any of the parties to this suit nor
am I in any way interested in the outcome thereof.
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In witness whereof, I have hereunto set
my hand and affixed by notarial seal this 16th day
of September, 2014.

Marguerite M. Cimms
Notary Public, Cook County, Illinois
Illinois CSR License Number 084-3009
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B SESSE WHIT

et SECRETARY:OFSTATE

LLC Articles of Organization

Instructions

Receipt page
Please print this receipt for your records.

Your application to file limited liability company Articles of Organization has been
received and payment processed. Please allow 24 hours for the processing of your
application.

You can check the status of your submission at
http://www.ilsos.govliicarticies/status.jsp by using the Packet and Authorization

Numbers provided below. If you experience any difficulty in obtaining the status of
your application, please contact the Web Master at webmaster@ilsos.net.

Proposed Name: ATLAS BREWING COMPANY LLC
Packet Number: 1306444152732923
Authorization Number: 117948
Payment Date: 05-26-2011
Total Fee: $612.75
i Payment Type: CREDIT CARD

BACK TO CYBERDRIVEILLINOIS.COM HOME PAGE

A2
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5/26/2011

https://www.ilsos.gov/lIcarticles/payByCard.do




lllinois
Limited Liability Company Act

Form LLG" / :5
. Articles of Organization FILE # 03605299
FILE
Secretary of Statc Jesse White i P
Department of Busin =5 Services Filing Fee: $500 MAY 26 2011
Limited Liabifity Divis on: Expedited Fee: 5100 Jasse White

www.cyberdriveilline = com

Approved By: HAB

Secretary of State

1. Limited Lial+ity Company Name: ATLAS BREWING COMPANY LLC

Address of Principal Place of Business where records of the company will be kept:
2747 N. LINCOLN

CHICAGO, IL 60614

Articles of Organization effective on the filing date.
Registered Agent's Name and Registered Office Address:

DALE STEVEN SOBLE
2747 N LINCOLN AVE
CHICAGO, IL 60614-1320 COOK

Purpose for which the Limited Liability Company is organized:
“The transz “ion of any or all lawful business for which Limited Liability Companies may be organized under this Act”

The LLC is o have perpetual existence.
The Limited Liability Company is managed by the manager(s).

SOBLE, DALE S
2747 N. LINCOLN AVENUE, CHICAGO, IL 60614

Name and Address of Organizer
| affirm, uncier penalties of perjury, having authority to sign hereto, that these Articles of Organization are 1o the best

of my knov.izdge and belief, true, correct and complete.

DALE STEVEN SOBLE
2747 N. LINCOLN AVENUE
CHICAGO, IL 60614

Dated: MAY 26, 2011

This document was generated electronically at www.cyberdriveillinois.com
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Steve Soble

From: ecommerce@ilsos.net

Sent: Friday, May 27, 2011 9:08 AM

To: SSOBLE@SPARETIMECHICAGO.COM
Subject: Article status - lllinois SOS

Re: ATLAS BREWING COMPANY LLC

File Number: 03605299

It has been our pleasure to approve and place on file the Articles of Organization
that created your limited liability company. We extend our best wishes for success in
your new venture.

You can retrieve a copy of your filing at:

http://www.ilsos.gov/llcarticles/status.jsp by using the Packet and puthorization Numbers
provided below. If you experience any difficulty in retrieving the document, please
contact the Web Master at webmaster@ilsos.net.

Packet Number: 1306444152732923 Authorization Number: 117948

Please remember that the limited liability company is required to file an Annual
Report each year forward, which will be due prior to the first day of its anniversary
month. A preprinted Annual Report form will be sent by mail to the registered agent at
the address shown on the records of this office approximately 60 days prior to the
company's anniversary month.

Many other services are now available on-line at www.cyberdriveillinois.com.
Pmong other features available at this site, you may check the status of any LLC or
corporation registered with the Secretary of State, purchase a Certificate of Good
Standing for your company, Or even file the Annual Report referred to in the previous

paragraph.
Sincerely,

Jesse White
Secretary of State

Department of Business Services
Liability Limitations Division
Telephone (217} 524-8008

***i#**%****ii*ii*i!\r**ii***ii**t*i*********i-&-ﬁrii

Disclaimer - This email and any files transmitted with it are confidential and contain
privileged or copyright information. You must not present this message to another party
without gaining permission from the sender. If you are not the intended recipient you must
not copy, distribute or use this email or the information contained in it for any purpose
other than to notify the Office of the Tllinois Secretary of State.

1f you have received this message in error, please notify the sender immediately, and
delete this email from your system. Any views expressed in this message are those of the
individual sender, except where the sender specifically states them to be the views of the
Office of the Illinois Secretary of State.

*1********ni**iﬁv*iiﬁ*t&ii—ii***a,\nlaAi—iﬁ-i**-ﬁri*di
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CONTRACT FOR THE SALE OF TANKS AND EQUIPMENT

This Agreement by and between PREMIER STAINLESS SYSTEMS, LLC, a California
limited liability company (“Seller”) and SEVEN TEN/ATLAS BREWERY, (“Buyer™), is entered into
as of October 28, 2011. Seller and Buyer may be collectively referred to in this Agreement as the
“Parties”.

Description

Seller shall design and manufacture for Buyer, the tanks and components listed in
Schedule A, which is incorporated and made a part of this Agreement. The tanks and components
listed in Schedule A are collectively referred to in this Agreement as “Equipment”.

Specifications

The Equipment shall be manufactured in accordance with the specifications listed in
“Schedule A.” Seller reserves the right to make modifications to the specifications to enhance
Equipment operation, functionality and productivity. Buyer has the right to approve or disapprove
any modifications. All specifications are collectively referred to in this Agreement as “Technical
Details”.

Price

Buyer shall pay Seller the purchase price of ONE HUNDRED, EIGHTY-FOUR
THOUSAND, SEVEN HUNDRED, FORTY-FIVE Dollars ($184,745.00) for the Equipment
which excludes any state and local taxes that may be payable by the Buyer. Shipping and
insurance costs are not included in the Equipment price and will be billed directly to the Buyer by
the shipping company prior to delivery. Upon execution of this Agreement, Buyer will pay Seller
according to the following disbursement schedule:

1). First Payment, in the amount of $46,186.25 - Upon execution of this Agreement.
2). Second Payment, in the amount of $46,186.25 — Due on or about December 30, 201]
3). Third Payment, in the amount of $83,135.25 — Due prior to shipment of Equipment.

4). Final Payment, in the amount of $9,237.25 — Due within 7 days of commissioning.

Premier Stainless Systems, LL.C San Marcos, California 92079 Phone / Fax 760-752-7032
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Change in Technical Details

If the Buyer requests a change in the Technical Details that affects the manufacture of the
Equipment, the following procedure will be followed: (1) Buyer will request a quote from Seller
with the change in the Technical Details, (2) within seven (7) days Seller will quote a price to
Buyer, and (3) unless Buyer authorizes a change in the Technical Details accompanied with
payment in the amount quoted by Seller within seven (7) days after quote, Seller will cease
manufacture of the Equipment unti] Buyer authorizes Seller to continue to manufacture the
Equipment. Seller, at its option, may at this time request adequate assurance of performance under
the Agreement. Seller’s options do not detract from its right to request adequate assurance from
Buyer at any other time. A change in the Technical Details will not result in a delay in the time of
delivery, unless Buyer has agreed thereto in writing.

Termination

Termination of this Agreement may be made 1) if Buyer fails to make any payment or 2)
by mutual agreement between the Seller and the Buyer. In the event of any termination, a pro rata

amount of the Equipment price that corresponds to the percentage of completion, costs, incurred

Time and Place of Delivery

Seller shall deliver the Equipment to the Buyer’s loading dock within 22-24 weeks from
date of First Payment. Buyer and Seller shall mutually agree upon a date of delivery, but Seller
will not deliver the Equipment on a date before scheduled completion of manufacture, Seller shall
not be liable for any delay or failure to deliver the Equipment if that delay or failure is caused by
federal, state or municipal action or Statute, ordinance, regulation, labor dispute, strikes, war,
riots, insurrection, shipping delays, civil commotion, fire, flood, accidents, storms, act of God, or
other causes beyond Seller’s control. Delivery of the Equipment is subject to change, at Seller’s
discretion, if payments are not made according to this Agreement. The Equipment shall be
delivered to Buyer’s location.

Risk of Loss

Identification of the Equipment under Commercial Code Section 2501 shall occur when
Buyer receives notice from the Seller that the Equipment is ready for shipment,

Duties of Seller with Respect to Shipment

Seller shall notify Buyer by FAX/PHONE/E-MAIL when the Equipment is ready for
delivery to the selected shipper. The Buyer shall pay the cost of freight, duties and any applicable
transportation costs or fees to the Buyer’s location. All rigging, unloading, and Equipment
placement costs at Buyer’s location, including the Equipment, are the Buyer’s responsibility.

Delays in Acceptance of Equipment
Any delays on the part of Buyer in accepting Equipment shall not have any impact on the
payment schedule. The Buyer shall pay any fees incurred for storage of Equipment du_e to delays
originating from the Buyer, if applicable, not to exceed $150 per week. Buyer ‘shal'l reimburse
Seller for any costs incurred by Seller for storage of Equipment for delays originating from Buyer,

Premier Stainless Systems, LLC San Marcos, California 92079 Phone / Fax 760-752-7032
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Title
Title to the Equipment shall remain with the Seller unti] all payments have been made in

accordance with this Agreement. Seller will request insurance for the fu]] value of any Equipment
being shipped on Buyer's behalf.

Installation
Seller is providing onsite Equipment installation assistance to the Buyer and Buyer’s
trades. Seller will provide 1-2 workers for up to 8 days for installation assistance, start up, and
at Buyer’s location, Buyer will pay five hundred dollars ($500.00) per day plus travel and lodging
expenses.
Dominance of Express Warranty
Seller warrants that the Equipment manufactured by Seller under this Agreement will be

free from defects in material and workmanship for a period of two (2) years from the date of
manufacture. This warranty wil] be limited to the repair or replacement, at Seller’s option, on any

Other than the Stainless Tanks manufactured by the Seller, all other Equipment and
Components sold to the Buyer pursuant to this Agreement are warranted by the specific

TUV / CE certified,

This warranty does not cover damage caused by Buyer’s negligence, neglect, improper
maintenance or cleaning, accident, abuse, freezing, or for ordinary wear and tear. Buyer is
responsible for normal maintenance of the Equipment. Equipment finishes are not warranted.

IT IS EXPRESSLY AGREED THAT THIS WARRANTY WILL BE IN LIEU OF ALL
WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE AND IN LIEU OF THE
WARRANTY OF MERCHANTABILITY.

Installation Requirements / Responsibiiity of Buyer

Any local, city, county, state, or national requirements concerning the installation, listing
and modifications of the Equipment, are the sole responsibility of Buyer. All Equipment listed in

Premier Stainless Systems, LLC San Marcos, California 92079 Phone / Fax 760-752-7032
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“Schedule A” may not meet the local seismic code requirements for the Buyer’s specific seismic
zone. Buyer is responsible to notify Seller, and specify in writing, if any additional modifications
are needed to the Equipment to meet local seismic zone requirements. Buyer agrees to pay for any
such modifications to the Equipment.

Method of Payment
All payments will be made to the Seller’s bank account via bank wire transfer (details

listed below) or company/cashier’s check. Checks will be sent to: Premier Stainless Systems,
510 Corporate Dr., Unit D. Escondido, CA 92029,

Premier Stainless Systems, LL.C Account # - | 1388 01359

Bank of America Swift Code - BOFAUS3N

San Marcos, California Bank Routing # - 121000358
Modifications

This writing is intended by the Parties as a final expression of their Agreement concerning
the matters contained herein, and is also intended as a complete and exclusive statement of the
terms of their Agreement. This Agreement can be only modified in writing and signed by both of
the Parties or their duly authorized agents. No waiver of any term or provision of this Agreement,
whether by conduct or otherwise, in any one or more instances, shall be deemed to be, or shall
constitute, a waiver of any other term, provision or condition hereof, whether or not similar, nor
shall such waiver constitute a continuing waiver of any such term, provision or condition hereof.
No waiver shall be binding unless executed in writing by the party making the waiver,

Assignment or Delegation

No right or interest in this Agreement may be assigned by either Buyer or Seller without
the written permission of the other party, and no delegation of any obligation owed, or of the
performance of any obligation, by either Buyer or Seller, may be made without the written
permission of the other party, Any attempted assignment or delegation shall be wholly void and
totally ineffective for all purposes unless made in conformity with this paragraph.

Late Payments/Default

Buyer will be responsible for interest on any payment not made according to this
Agreement at the rate of one and one half percent (1.5%) per month. Notwithstanding the
foregoing, nothing herein is intended to subject any payment to a rate of interest higher than that
allowed by law. In the event the foregoing interest exceeds the amount allowable by law, it shall
be reduced to comply with California statute. In the event of a default hereunder, the non-
defaulting party shall be entitled to recover reasonable attorney’s fees and collection costs incurred
by it due to the default.

Entire Agreement

This Agreement, including exhibits, herewith constitutes the entire agreement between the
Buyer and Seller respecting the Equipment. In the event of any conflict between the terms of this
Agreement or the Security Agreement, if applicable, the terms of the Security Agreement shal]
control. Any and all prior agreements, promises or negotiations or representations concerning the
Equipment or payment for the Equipment not expressly set forth in either this Agreement or
incorporated by reference are no longer in effect.

Premier Stainless Systems, LLC San Marcos, California 92079 Phone / Fax 760-752-7032
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Arbitration of Disputes

Any controversy that develops between Seller and Buyer with regard to matters arising
out of, or relating to, this Agreement, and tha the parties do not promptly resolve, sha be
decided by binding arbitration administered by and in accordance with the Construction Industry
Arbitration Rules of the American Arbitration Association unless the parties agree otherwise in
writing. This Paragraph shal] be specifically enforceable under the prevailing arbitration law.
The award rendereq by the arbitrators shall be final, and Jjudgment may be entered on jt i any
court of competent Jurisdiction, Arbitration shal] pe conducted in San Diego County, California,

NOTICE: py INITIALING 1IN THE SPACE BELOW you ARE AGREEING TO HAVE
ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN THE "ARBITRATION OF

DISPUTES" PROVISION DECIDED By NEUTRAL ARBITRATION AS PROVIDED By
CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YouU MIGHT POSsEss TO

AND AGREE TO SUBMIT DISPUTES ARISING ouT OF THE MATTERS INCLUDED 1y THE
"ARBITRATION OF DISPUTES" PROVISION TO NEUTRAL ARBITRATION,
Seller’s Initials Buyer’s Initials

Applicable Law

This Agreement shall be governed by the laws of the State of California and venue sha]|
be exclusively in the courts of the State of California,

SELLER
PREMIER STAINLESS SYSTEMS, LLC.

Dated:
Robert Soltys

anaging Member

|

BUYER

SEVEN TEN/AT]..AS BREWERY
Dated: . b
Al E@ZK e SE- Sl

Hw"’aiﬁ@” €. e

Premier Stainless Systems, LLC Sap Marcos, California 92079  Phone / Fax 760-752-7032
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Item
Brewhouse:
7 BBL Direct Fired Brewhouse
Includes:

Hot liquor tank - with immersion heater
Mash / lauter tun

Brew kettle / whirlpool - direct fired
High efficiency power burner

Stainless brewhouse catwalk & stairs
Brewhouse tank lights

Wedge wire lauter floor

Complete hardpiped brewhouse manifold
Sanitary centrifugal wort pump
Multi-Pass plate heat exchanger

S$S Nema 4X control panel

Variable frequency drive for BH pump
Wort aeration assembly

Sight glass for wort runoff & heat exchange outlet
Mash hydrator

Cellar Package
Includes:
50 fi. Brewer's Hose (5 pcs., assorted lengths)
1.5" Tri-clamp x 1 1/2" barb hose inserts
1.5" Tri-clamp x 1" barb hose inserts
1.5" butterfly valve
1.5" Tri-clamp 90 deg. elbows
15" Tri-clamp tee
1.5" clamps and gaskets
1.5" Tri-clamp end caps
1.5" Tri-clamp x 3/4" NPT adapter
1.5" Butterfly valve seal (spare)
Spare seal for brewhouse centrifugal pump
Spare seal for portable centrifugal pump
Door gasket for combi-tank side manway doors

Door gasket for fermenter/serving tank manway doors

Grain out hoe

Qty

= =

._.:.N_._.A“.p.g—-uum

Price (ea.)

§73,500.00

$2,750.00

Total

§73,500.00

$2,750.00

A13



. Schedule A

FY-0700J-DZ 7 BBL Uni-Tank Tanks 3 §7,250.00 $21,750.00
Includes:
Shadowless manway ]
CIP - spraybal] 1
Rotating racking assembly 1
1.5" butterfly valves 3
Clamps and gaskets lot
Pressure vacuum relief 1
Pressure pauge 1
Sample valve B
Stainless adjustable feer 4
Fully welded cladding lot
60 degree cone 1
Dual glycol zones 1
Brass solenoid valve I
Stainless RTD assembly 1

OPTION 15 BBL Uni-Tank Tanks 1 $10,500.00 $10,500.00

ST-0700NJ 7 BBL Brite Tank - Jacketed and Insulated 5 $6,950.00 $34,750.00
Includes:

Shadowless manway
CIP - sprayball
Level gauge
1.5" butterfly valves
Clamps and gaskets
Pressure vacoum relief
Pressure gauge
Sample valve
Stainless adjustable feet
Carb stone assembly

R

—_— B e o

OPTION 15 BBL Brite Tank - Jacketed and Insulated 1 $9,800.00 $9,800.00

Cellar Control Panel:
MA-CCP-5§ Cellar Control Panel for all F.V.'s 1 $6,995.00 $6,995.00

Includes:

Dual display digital temperature controllers 10

Nema 4x enclosure 1

Prewired with all controls and relays 1

Main power disconnect 1

Stainless RTD's for fermenters 10

Zero differential glycol solenoid valves 10

A 14




Schedule A

MA-GC-3000 Glycol Chiller Package - Pro Refrigeration 1 $10,350.00 $10,350.00
Includes:
Self contained 5 HP condensing unit
Insulated glycol reservoir
Stainless glycol pump
Digital temperature control panel
Outdoor housing

i I TV

Portable Pump:
MA-PP-DN40/40-2/50 Sanitary Portable Pump w/ 88 Cart - 2 HP w/ VFD Control 1 $2,450.00 $2,450.00
Includes:
Nema 4X VFD controller
Stainless cart with handle
1.5" butterfly valve
1.5" elbow
1.5" clamps and gaskets

N o— e .

OPTION 2-Station, Manual Keg Washer 1 $6,950.00 $6,950.00

7 Days Installation Assistance, Assem bly & Training 1 $4,950.00 $4,950.00
! man for up 10 7 days. Travel and lodging included
Local licensed tradesmen responsible for hard connections.

Aadad FPRICE DOES NOT INCLUDE SHIPPING CHARGES
Estimated Shipping - 35,000-58,000 per 40ft Container
Total Estimated - $9,000-51 0,000

Seven Ten/Atlas Brewery

FOB Factory - Escondido, CA & Shanghai
28-Oct-11

Quote valid for 30 days

Estimated manmufacturing & shipping 22-24 weeks

Total System Price (USD) $184,745.00

A 15



Premier Stainless Systems, LLC 11/16/2011 20002

Date Type  Reference Original Amt. Balance Due  Discount Payment
11/16/2011  Bill first payment 46,186.25 46,186.25 46,186.25
Check Amount 46,186.25

NCB - Atlas Brewing

46,186.25
@ NRIEND wirm @
B16213 (871 1) 005461 Few 371

EXHIBIT
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1 REWARDS

Date of Agreesnent (05 30 A01d
DINING CREDITS PROGRAM AGREEMENT

Legs Name ot serchant.  Aidlos  Brew H\j L empany. L_,L:C: - You)
Payment: § 50‘ 000 Dining Credits: § 7.5‘ 000 Applicable Percentage. /5 %
Il Payment § 50,000  DwingCream s 19,000 To be paid upon our epprova
SecondPaymem §  DewngCreods § _ To be paid at our opton
ThidPaymemt & =~~~ =~ DwwngCredss § ~ To be paxd &1 our oppon

Total Qualified Transactions by Members io redeem Dining Credts: § __i_QOJc_)oQ
You sgres tha! your locabon(s) weentihed by you and appeoved by us will parkcipate in our dining Credits program on the 1eIms and condiions in
this Dy Credits Program Agreement betwsen you and Rewards Network Estabishment Services inc . » Delaware corporation ("We' andior

s

A MARKETING SERVICES AND PURCHASE OF RECEIVABLES
1.Markgting Services We wii maskel youw localionis} to Members Mnmﬁmwwmumwb’mm
"Paringrs” who offer our program o members of their twh rewards proprams The ide may include emat, websies o
other marketing & determined by us mmm.mummm:m1mumwn)
2. Purchased Recaivables You egree to sell to us cenain of your nghts to receive payment from your Payment Card processor fos Quaiiher
Transachons {as defned in Section B beiow) (Purchased Recenvables”) The purchese of e Purchased Recaivables is withow! recowrse 10
you except 25 provided in Sectons G E_# and G, muwensmlnﬁﬂm'nmaynmmmdmmmmamhw
the Payment Card processot
3 Payment We will pay to you the "Payment” amount sel for®, sbewr in congideration for the purchese of Purchased Receivabies. subject %
Sechon A 4 below  You will be deemed 1o ssue "Dining Credits’ in the amount set forth above 1o trach the receipt of Purchased Receiables by
uﬂhwduﬁmnm memuhpdb;mbthumewm

of Purchased

ow opphon and we do not have an obligaton B make any payment and purchase of any Purchased Receivables after the initiat purchase of

Purchased Receivables
8. MERCHANT PAYMENT PROCESS
1.Qualied Trangacion. A ‘Quatifed Transachon’ is any umnsachon in which a Member uaes @ ciedil o debil cavd (Payment Garg”)
registerad with us to purchase goods and services a1 1he locabon(s) participatng in our progrem end wivch meets our requirements 1o quaidy for
amm The amount of 3 Quaiied Transaction is the Ll amount of the Payrnent Card fransaction and includes taxes and tip
Beginning on & dale 1o be delermined by us in owr s0le dmcretion. you will pey to us @n emount equal 1o the
mmwmmmmwrmrmm urdl the amount of Merchan! Payments received
by us equals the aparegals pmount of sl Dining Credits issusd by you 1o us  The Merchan! Payment inchutes # "Program Fee™ for our
marketing senvices in the emount of 20% ("Program Fes Perosntags™ of each Quakiied Trensaction Tns Purchased Receivables are the
Merchant Payment minus the amounts collacted for the Program Fee.
3. Authorized Processor. You wil azcept Payment Cards &y ah ransactons provide us with infarmation for sl Payment Cand processors used
by you, and use only Peyment Card processors asuthorized by us ("Authonzed Procsssor(s)”). You suthorize us to monitor a9 of your Payment
Card transsctions in omser to determing Qualifed Transactons You may change to another Authorized Procsssor by giving us 15 days advance
mmdmmm lmmmwmmmm quranlommasﬁnﬂmwm The Authorized
us any information relutng lo Payment Card transach us

lm YoumwammenMMMnlmmwmmnmhuﬂmm
Account st Bny bme any BMmxsss thal you owe 1o s You wil nol aliow the Bank Account 10 be dosed or replaced uniess you prowde us ol leas!
10 gays advance written notice and informaton on a replacement Bank Account I we are unabie to withdrew amounts from the Bank Account
for ey reason, you agree 10 Py Ls @ 520 returned bensachon fee for each such eocumence
3. Method of Payment to RN You will receive the full peymeant for a Quathed Transaction fom your Authorized Processes. bul an smount
egqual to the Merchan! Payment will be held by you in trust for ws and you will remit that smount 1o us  We may del the amount of the Merchas
wwmmwmwmmumm-mm

in order 10 Wack the teckpt of Purchased Receivables and payment of the Program Fees, we will maintsn an sccoun! of
Dmvg&udm We will redeem Diming Credits in an amoun equa’ 10 the Merchanl Payments that wo receive  The tota! emount of Quaidied
Transachons required fof the redemphion of sll Dinng Credis is shown above 1t is not possible to predid when, I ever, 8 of he Dining Credits
will be redeamed becsuse Members may oY wislt your locaton(s) in numbers suficien! to genemte Purchased Recevables and Program Fees
in an amount &5ual o e fotal of the Dining Credds issued by you despie both partes’ compliance wih the lerms of v Agreement
Purchased Recevabies and Program Fees are not generstied m 0 amount egqual o the otal of the Dining Credits sued by you end prowmded
that you are iIn comphance with s Agreement. you are under no obigston o compensate us for such shartiall  The issuance and redemption
of Dming Credis shall be trached &8s computer enties by us  We will irensmit statements to you indicating the amount of Merchant Payments
due Lo us for the sistement pencd and the batance of cutstanding Dining Credits #t the end of the sistemen! period sfter the payment of the
Merchant Paymenis The lowml amoun! of Quabted Transackons required for the redempton of all Dimng Credits k& shown abowe for
informatonal purposes only and is subject to change o this Agreement is amended

Oﬁa: w/
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7. Continuing Seryices and Proaram Fees Following Redemption of Dining Credits  If the Dnming Credits wee Rully redeemed and reduced
12 Zero then we will contmue therealler 1o provide merketing senvces 10 you and you will cominue 10 perform your obligations atd piry the
Pingram Fee ymh! v Agreement is tenminaled under Secton G
€ REPURCHASE OF DINING CREDITS

1.Option to Repurchase So kong ks thete Are Purchasod Recewsbles and Dining Credits outstanding nd you afe not i breach of 8ny
proves'on of this Agreemen, you shal have the oplion lo repurchase the piftstanding Purchased Recewvabes and redeem the outstanding Dvwng
Credits ("Repurchisse Qption”) by paying to RN an amount in cash equal to the cuistanding Diung Credils balancr meitiphed by the rato of the
Payment to the Dining Credis refiected above ("Hepurchmss Amounl’), phus any fees and othes smounts due 10 us under this Agreement You

Bgres tha! any execise of the Repurrchase Option i sadec o the 1emie and conthtons avallall: &l sve fewicdssehowd ondepet fuse . as
uptated by us hom Eme 1o kme

2 Continuing Services and Program Fes AfRer Repurchase ! you repurchase cutstancng Purchased Recewvables we will contios
Mereaher 1o provide MAarkeling senices 10 you, and you will contmue to perform your obigatons and pay the Program Fee until the end of the

cadendal manth o which we receive the repurchese payment from you
D ADDITIONAL REPRESENTATIONS AND COVENANTS

1. Represemiations  You represent and wamant that: (1) you sve the sole and lawhil owner end holder of the Purchased Recevables and you
own e Purchased Receivables free and dlear of any bens, encumbrances, snd sdverse ciaims of any ofher indnadusl or entity, (2] you have the
full ngnt te sell, transter. and assign snd debver to us the Purchased Receivables hee and dear of sny bens sncumbrances, and advetst dams
of any ciher wedviduasl of enity, -::nyauhmnmnmmmmy-gmemummnmwmfthwmummwm#m sell o
otharwise encumber the Purchased Rec ties of (i) transter, nell o ol or ber all, or substantally il of your assets; (4) the fav
mvmdrwmemdlyw-umm{S)wumnmammvmmamwnmm and (f) execubon of this
Agreament and your pancipation in the Diring Credits Program will not consiiute a breach of or an event of detaull under any other agresments
of business sangemenis 1o whach you are a party waw»mwmmmhmmmmmmm
have provided us witn your correc! junsdicton ol formation {or residence of 8 sole propnetor) You will provide us with 30 days prior witten
nobce of any change in your legal name of junsdsiction of formation

2. Covenants Emuuwwwm you will not Leke any Bcion to seli, Iranster o olherwise encumber any of the Purchased
Receivables, or any 8! thirein &7 in the proceeds of any Qualifed Transachons, and you will nol encumber of aliow any encumbrance Kk
nnncmuynurimeu!.wmnmem&m‘-maunhmmmm You will upe the procosds of the Payment solsly
for business or commercial purposes and not ke personal, family, or housshold purposes You will oparate your Business in ACCOTARNCE with ad
apphcable tederal, state and loca! lews and 0 @ manner thal | nol ressonably Bhely 1o edversely impact our relationsiip with Members and

Parnars
£ BECURITY INTEREST PLEDGED IN COLLATERAL

1. Bacurity interest and Collatersl Pladged As securly for, and to guerantes, the prompl ful and hmely paymenl perfomance and
observance of sny and &f obhgations and egreements of any kind owed by you o us, howover evidenoed, whether now exstng or hereafier
ansing, whelhal died! of Inchrect, absolute or contingend jomi or several. whether due (upon defaull Jerminahon of otherwise) or nat due
primaty of secondary. kguwdeled o unbquidsted of onginal renewsed o extended, ncludng, without mitation, thoss which arise under or in
connechon with 8y agreements between you and us {the “Qbligations™, you hereby grant 10 us & continuing securily Interest (the “Securly
Interest’), which shall remain in full Torce and efect until all of the Obligations have been peud, performed and observed, In the foliowing. All of
your personal property end fitures, tangible and intangible, wherever Jocated, whuther now owned or hemealter Boguired o anising, and ad
wmmwmm including without mitsbon all equipment, furnifure, s7work inventory, inatrements, Investnen
documents, peneral intangidles, deposits, contract nights, tradenames, tademarks, petents, supporting paymant
WMMmmmmwmemmuwquaﬂwdm
Dank cird CoMpanies Of PrOCESSOME. BLOoUMS Tecewvable, BCCouMS, leeses, deposi accounts, refunds of bonds, monies due of 1o become due
from the Siate Ligutr Authanty and o State Division of Alcohoiic Beverage Control and, 10 the exient nol isted above as onginal collateral, aft
prothscts and proceeds of afl of the Coliaters’ in whalever form, including, withoyl Emitaton, ol payments under insufance, whether or not
Secureq Party is the loss payes thereof, ail procesds of any governmental taking, end any indemnity, warranty, lefter of cregit (including the righl
10 draw on such letter of Cadit) o guarently payeble by reason of eny defsult wnder, loss of. damage 0 o otherwise with respect o, any of the

2. Fingnging Statement RYRNANE Al et wahm%mummmwm

and describing hwnmm-mmmﬂwmmmmﬁmmuwmm
nqmdhmbleﬁm You suthorize us (or any Transteres or sarvicer) to file UCC or comparable statesnents 8 we Jem necesssry
of epprophists to pardedt the interests granted by you under this Agreemen]. Excep! tor sales of inventory in the orgnaty course of your busmess,
you shal not se?, assign (by operation of law of oftwnwsse), or transter any interest in all or 8 portion of the Coliateral wathout ouw wiiten consent,
and you agres to sccount for and hold the proceeds of any salke, sssgnment or transher in trust for us, and o pay same o us to be appled
against the Obligatons Al of the Collsder) is and shall vontinue 10 be located st your place of business for 80 long 88 there remain outstanding
Oblgaons unless we Consent In wiitng pror B0 any removal  You représan] and warrend you sre snd shall be the lega! and beneficial owner of
the Collaters! and have the sole nght 1o gian 8 security interest therein or ofhar encumbnence: pnd you will not penmit anything (o ba done that
may impair o lessen the value of any of the Colistersl o the Secunty Inforest gramted herein  You shall, at yowr own axpense, mamian
insurance covering the Collateral In an amount not less then the il replacement value of such Colisteral and againa! such nigks, in such form
antl with such inswem, Bs shal be sstisfactony 10 us. Upon the ocaurence of an Ever of Non-Performance, we may pursue any and all nights
and remathes wa may have unde the law incaskng, withoul bmitation, the rights of 8 secured pasty under the Unsdorm Commerca! Code  Upoen
demand, you shall pay 8l costs and expenses Bnd relmburse us for 81 costs and sxpenditures. including without lmitstion atiomeys’ fees and
jegal expenses, i connecton with protecting, presenving or enforcing our nghts and remedies unde’ s Bgreement Of applicatle law, all ouwr
costs and expenses incurred shall be hiy secved heseby, and you shall indemnify and hoid us harmiless from any and ell such costs and
expenses Afer deduching all ressonable costs and expenses and all other charges (includng aliomeye’ fees) Gue wgainst the Collateral, any
residun of the procesds of Bny sale tf other dwposihon shai be applied to payment of the Obligations, excep! as otherwise provided by law o
direciea by any coul of competent juristhchon thereol You shall be bable for any defisency in payment of the Obhigstions, including &t
remsonable costs and expenses and sl other chaiges (including atorneoys’ fors) dus against the C al We may rel . exchange o
modify any Collateral o satsnty which we may from tyne o time hold and may relesss wﬂenwumodﬂthwdmmmm
giving nobce harsunoer 10 you The rghts and rennd-es of Us hereunder are Cumuitve snd are i sddion 10, and nol exclushve of any rights of
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remiaes provioed by lew of ¢ BGEly o pusuan! 10 @y pieement snchadng, withou! bmnaton the nghts and remedies of @ secured pany
wnder the Lindorm Comnmerca Gode We shat not be reauired to marsnal any Colatera’ of reson bo auch Collaieral i @iy paraie’ oroe! All ot
G nghts ana the Securty Inieres] uncer (s agreement and all ctigalons o you under this pgreement, shall ba absotute and unconditonal
yressectve of ja) any lack of valdity or enforcesbilty of any other agreement of westrument relating thereto, (b) any change in the hme. manhe?
o plece of payment of, o in @y other torm of @ ot any of the Oblgatons or any piher amendment of wanes of tr gny consent lo a0y Glher
agreamont (¢) any teking, exchange, release o non perection of any olher colalorsl, o any taking release, or amendment of waver of o
consent 1o aeparture from any guaranty for all of any of the Obigabons {d} any manner of apphcahon of Collsternl o proceeds thereo! 10 20 o7
a7y of the Obhganhons, mmVMWrmulrum-dmmdmymmhmuwﬂm Obkgations (e} &y changs restruciunng
o tarminabon of the lega’ structute or exstence of you, and {f) any Ote! CHOUMSIENGE wiych magte pihaname constiule a defense pvailabe 1o

o a discharge of you
F. NON-PERFORMANCE

1§ﬂguwnwmmasmwwmncmmamm {l) we are unatée fo G the Bank Account (i) we
oomlmmfommummPsymarlCmdmkomyuwWﬂndprm.[i)mbushmummedumwm
mmmowfmwmlmm,(w}werevokemwwmdmwrunwouwmmwamfwdo
mﬂmhammmmmup-neﬂwmhumm_(v)wwmhmmwuwymm:mmmu
mnﬂi'ﬁnmwiwvmluw.(w‘)anymprumw.am.Mofmmmnofhduimhm(ainwwmnanym
nnushedhymmbnharolynuwm)msa-ehmormmhwmdaimspodmaiven(wmymnmmawl,mma you
bfead!t’uunrmmtinawoﬂmwﬂﬂbmﬂnnﬁmmmIDdapnﬁmmeyynuofth
2 Obtigations Upon Non-Performance wbmmmmbmdwmdmymdmum“ Immed-ately upon
whﬂlngha!mﬁm.youwﬂpaymm.uwemymmmmnm_mnawhmmmlomRopurmamAnmum,
as defined in Sechion C above ﬂanry.mmadnlwmnuﬂb1Mdnﬂmm.ﬂw,ﬂ(ﬁawmmmnm
thae b0 s under this Apreement You will sk be kable for damages resulting fom any breach of thes Agreemant
3. Right to Apply Uncollected Balgnces o Additional Purchass mmmmwmamaesmmh-mwmﬂ
Wumummum,nmnmwmmmmmwmwmmumwsm.
younmubwmmvmdmabmﬁumywbylﬂmmmmmmmhmnaﬂmﬂmm
homyou,Upon-ppboahmofMMuMPaymmlbwmumﬁaﬁmivnbbs.ymwﬂlbeﬂemmﬁbumaddnmimcmmm
@n Bmount equa’ 10 1.25 tmes the amount of the Marchant P.

Remo rom_Marketing and Discontinuation of Sgrvices Ugpon the pcanence of eny event of non-performance we may remove all
refetences 4o you from mmmmwmmymmmhm

G. TERMINATION OF AGREEMENT
Y n_Afisr Redemption of Dining qummmnmummmmmhm

wdmw‘mmmmmhummmmmmMmmmmmw
mmmmuummmpumr»mmmwm.mmmmmmummdm
calendar month in which the axpiraton of the 30-day nofice penod occurs Ve shall have no obligation to provide Services to you thereafer
2 Temmination Upon Repurchase Following & repurchese of the Purchased Recetvables by you the Agrsemen will lenminata effective on the
mtmdhmmmﬂm“mmmwtanym
3 mmmmmdm»w.mﬁj‘u,zmmmmmm

H OTHER TERMS AND CONDITIONS
1.mvmwbmwmwwmmmmmwwmmﬂuwmmmu
wdwm'\mmmmydahiﬂhudbynymmhmmaaymlduhhnhmbyyw
2 intgllectus! Property and Dats Rights Nothing In this agreemerst grants you eny right to use Bny intellectusi propedy of ours or any thid
party (including without bmitation. any Partner) Vwmnamrmbmmmu,Mpmn,mmrmnuuwm.mnmm
!ia-nubmmwwmmmmm-wqm.mhmmmmnmwukm
wauum.wnnwm.ummmmmmnmmamummw

program

3. Chargobacks Ymﬂhmwﬁahd“uﬂ:abwmmmou&d!m

4 Treatment of Prigr Agresments H Purchesed Receivables are ouisiending on more then one agreemant between you and us Ine
PMMWMMMMWWMmWﬂ!MWWmMWWﬁ
and Dinmng Credits on any later daled agreement

8 Yaxes and Gratyitiey anumuymmhmmmmmmnmmmwmmmmmmn
gmmanﬂuym

Limitgtion gn Mability

termnaticn #nd remaein in ful force and effect

. Wewﬂmtbehﬂbulurwhudpmﬁnmmdd,wﬂ incdentsl of puritve damages ansing out of o
Mnmmbuwmmﬁmmmm

T mmmﬂmmeumwmwwumﬂwm
Mmquwmmmdmmmmmmm The exclusive forum for any such cheims shall be the stele
mmhcmdh(:oat:mmy,maummmwmuwmummmmmmm
mmadhhmm;mmmmwwmmmamow.Ielm.o;mﬂarp:maocMgh
mymhmhnnnduda;ﬂudmm,mb«adaa:umdhdeﬂgmmm"ﬁw:wmrnmmm
spphcable kaw tmmﬂmhmwhmmlm'.mmm repardioss of which party prevails
mwmwmmmmnmmdmmmnmm.

B H " BY ENTERING INTO THIS AGREEMENT, THE PARTIES AGREE THAT THEY
MAY BRING CLAIMS AGAINST THE OTHER ONLY IN THEIR INDIVIDUAL CAPACITY, AND THE PARTIES ARE EACH EXPRESSLY
WA.MNOANVANDM.LWWPMPAWMAMAMGIWMWWW.MAMOR
PURPORTED CLASS ACTION, REPRESENTATIVE ACTION, PRIVATE ATTORNEY GENERAL ACTION, OR SIMILAR ACTION, OR
LAWSUIT RELATING TO ANY CLAMS (AS HEREINAFTER DEFINED), WHETHER BROUGHT UNDER STATE OR FEDERAL LAW, THE
PARTIES ARE EACH EXPRESSLY WAIVING ANY AND ALL RIGHT TO JOIN OR CONSOLIDATE CLAMS IN ANY PROCEEDING WITH
THOBE OF ANY OTHER PERBON (EXCEPT AWWMDGWTO%MMMMMW.W
ENTERING INTO THIS AGREEMENT, THE PARTIES ARE EACH EXPRESSLY WAIVING THEIR RESPECTIVE RIGHTS TO A JURY TRIAL
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FOR ALL CLAIMS Thz tern “Clarn” means 8ny cleim disgrite 0 cortrovisy (whether based on conracl fort, statute o7 otherwise, and

whelhe seakmg monetary o sny form of nor-monetary redel) ansing from o r&ating to e Agresment of the selatanship between us and you

{collectvely, "Ciaims’)  The term Clams 1 Io be gven s broades! posk Die meanng, and Includes pre-exishng. present and Arure Clams, and

Clayms regardny the enforcesbiity of scope of ths waiver o purposes of this waver onty. the ferm “party’ means that pary ana el of ts

respectve parents subsihunes, afflislos PredeCESSONs, SUCCESSOME, BREIGNS, BPENtS SEMVICETS. employees, oforfs and drectors

9. My

(@) Transter of Rigits and Assgnymen of Agreemant  We may sell pledge assign of stnerwise banster (a) any o ali of the Purchased

Recewvables (b) any or all of the Uining Credits, (€) the rgit 1o receive Morcnant Payments, (d) this Agreemenl and/or (€) afry oliher rghls undel

this. Agrepmet ic any person (each, & “Transierse ) withoul youw! consanl  Any Transferee will be entiled to exercise any and all of our nghls

a12 recerve & benafils aBorded uy hipunder, including the o 1 of he M Paymems and the redempton of Dining Credits. We may

itso delogate ey of our dubes BNd engage ANy BaNVice proVers 1o perdonm sy of our obligshons or exercise any of our nphits under tus

Agrestrent  This agteement and your obipatons under tis agreament are nol asugnable of anslerabie by you withou! pw express whltlen

consert This Agreement wits be binding upon snd inure 1o the benefil ¢f the partes and their respective sUCCess0M and assigns

{b) Authonty, Furthe Assurances. Operaton of Busineas. Each party represents that (a) il has the Rl power and suthority 1o enter into this

Agreoment and 10 perform s obligalons undet this Agrsement and (b) this Agreemen has beon duly execited and debivered by N & 5 At

leg, vabd and binding oblkgation enforcesbie Bgains! i n acoordance with its lrms  You will operate your business in accordance with 8%

applicabie federal stale and ki laws and in @ manner that is not reasonably Bxely 10 aoversely smpact our relatonship with Members and

Parners

() Notices Al nohices will be & writng @nd will be deemned given (i) 80 you when sent 1o your address emall address of fax number shown In

o records and (i) 1o us when sent o cli

(d) Entire Agreement, Amengments This sgreement contains the entire understandng bitween the partes and supersedes all pror writien or

oral agreements between the parkes The terms of this sgreement will not be modified except es agreed 10 in writing by both paies You

mmwmmmmmmmmmnemwwm warranty of represemation by us of Dur

BOEMS OF represer for the o d herein

(ejwmmﬂmg H’mypmnabnmohnhalﬂmbe ? e, sach p y will ba Ineflective only to the extent of such
without invaldating the mdm-.;wOurhilnioanbmerwmmypanomusgrmnwﬂhmrm-

of nghis nor In any way affects the vabdity of tha agreemen

(f) No Third Pany Benebciary. Mo Apeo Wmm.wmmmmmmbmemﬂ\mmmm us o o

FespeCtve SUCCESSONs Of Bsaigns Tmmumnbynmmmu-nmmu
(n}mw Signsture  This Agresment need not be signed by RN, and RN s funding of a Payment shall conslitule its
Rgreement to the Agreement in Winols A facaimie or elecironic copy of this Agreament signed by you will be considerad an onginal document

This Agresmaent will be binding on the parties heretp as of the date RN approves this Agresment and makes the Payment

Dd\_f; 5 Sode. LLC vasagesr
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MANAGEMENT AND LICENSING AGREEMENT

THIS MANAGEMENT AGREEMENT (this “Agreement”), with an effective date as of
January 1, 2012 is made by and between THE LUCKY STRIKE CORPORATION, an Illinois
corporation (hereafter referred to as the "Company"), and ATLAS BREWING COMPANY,

LLC, an Illinois limited liability company (the "Manager").
WITNESSETH:

WHEREAS, the Company plans to operate a brewery and restaurant concept to be
located at 2747 N. Lincoln Avenue, Chicago, [llinois 60614 (the "Brewery"); and

WHEREAS, the Manager is the sole owner, creator, designer and developer of a brewery
concept named “Atlas Brewing Company” (the “Concept”); and,

WHEREAS, the Manager owns certain recipes, trade names, trademarks, service marks,
and packaging dress used in connection with the Concept (the “Marks”); and

WHEREAS, the Company desires to utilize the intellectual property, promotional
services and services of the Manager in connection with the management and operation of the
Brewery; and the Manager desires to grant a license for such intellectual property and render
such services, upon the terms and conditions hereinafter set forth; and

WHEREAS, Manager desires to grant, and Company desires to obtain, under the terms
and conditions set forth herein, a perpetual, exclusive, nontransferable license to use the Concept
and the Marks in the Territory (as defined below) solely for the purpose of managing and
operating the Brewery, expressly as provided herein.

NOW, THEREFORE, in consideration of the foregoing recitals, all of which are
incorporated herein by reference, and of the mutual covenants herein contained, the Company

and the Manager agree as follows:

ARTICLE L.
DEFINITIONS

1.1.  Definitions. As used herein, the following terms shall have the respective
meanings indicated below:

(a) Brewery Expenses: For any specified period, the sum of the following
costs and expenses determined on an accrual basis but without any provision for depreciation:

i) all direct costs and expenses of the operation and promotion of the
Brewery, including without limitation costs and expenses of food, beverages, fees and charges of
issuers of credit cards, labor, advertising, promotional, insurance costs directly attributable to the
operation of the Brewery, cleaning and exterminating service, maintenance, license fees, utilities,

accounting charges, and auditing fees; and

EXHIBIT
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(ii)  all costs and expenses of repair, restoration and replacement of and
additions to decor, equipment and furnishings in the Brewery.

(b) Capital Improvements: any alteration or addition to, or rebuilding or
renovation of, the Premises and additions or replacements of Furnishings and Equipment, the
cost of which is not charged to repairs, maintenance or other operating expenses.

(c) Cause: the Manager's (i) gross negligence in the conduct of, or its repeated
failure to satisfy, its duties and responsibilities under the Management Agreement; (ii)
commission of any act of theft, embezzlement, fraud or a felony or crime of serious moral
turpitude, with respect to, or adversely affecting, the Brewery or its customers or suppliers; or
(iii) commission of any other act which materially harms the Brewery's business or reputation.

(d) Final Accounting: the accounting of the operations of the Brewery, and the
determination of amounts due the Manager and/or the Company, for the period beginning the
day after the end of the period of the last previous accounting and ending with the termination or

expiration of the Operating Period.

(e) Fumnishings and Equipment: all furniture, furnishings and equipment
required for the operation of the Brewery.

(f) Gross Revenues: all receipts of the Brewery from the sale of food,
alcoholic beverages and merchandise of every kind and nature except sales and equivalent taxes
collected on sales of the Brewery and paid to the appropriate taxing authorities, rebates and
gratuities.

(g)  Lease: that certain Lease dated January 1, 2012, by and between The
2747 N. Lincoln Avenue Corporation, an Illinois corporation, as landlord, and the Company,
pursuant to which the Company will occupy the Premises, as same may be amended from time to

time.

(h) Legal Requirements: all laws, statutes, ordinances, orders, rules,
regulations, permits, licenses, authorizations, directions and requirements of all governments and
governmental authorities, which now or hereafter, may be applicable to the Brewery, the
operation thereof and the employment and discharge of personnel.

(1) Opening Date: the date on which the Brewery is formally opened to the
public.

G) Operating Months: Operating Months shall coincide with and be identical
with calendar months, except that the first Operating Month shall be the period beginning on the
first day of the Operating Period and ending on the following December 31 and the last
Operating Month shall be the period ending on the expiration or termination of this Agreement.

(k) Operating Period: a period commencing on the Opening Date, and ending
upon the expiration or termination of this Agreement.
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(M Operating Service: electricity, natural gas, water, sewer, trash removal,
laundry, vermin extermination, security, cleaning, decorating, general maintenance,
bookkeeping, accounting and other services required in the operation of the Brewery.

(m)  Operating Supplies: food, beverages and other consumable items used in
the operation of the Brewery.

(n)  Operating Years: Operating Years shall coincide with and be identical
with calendar years, except that the first Operating Year shall be the period beginning on the first
day of the Operating Period and ending on the following December 31 and the last Operating
Year shall be the period ending on the expiration or termination of this Agreement.

(o) Premises: the approximately 12,000 square feet situated in the building
located at 2747 N. Lincoln Avenue, Chicago, Illinois 60614, which is leased to the Company and
in which the Brewery will be contained.

(p)  Territory: the State of Illinois.

ARTICLE II.
TERM

2.1. Term. The initial term of this Agreement shall commence on the date hereof (the
"Effective Date") and end on the first (1) year anniversary of the Opening Date (the "Expiration
Date"), unless sooner terminated as herein provided (such period, or any extension or renewal
thereof, the "Term"); provided that the Term shall be automatically extended for successive one
(1) year periods, unless either party elects not to so extend the Term and gives written notice
thereof to the other party not less than sixty (60) days prior to the expiration of the Term, as same
may be extended.

2.2.  Termination.

(a) The Company shall have the right to terminate this Agreement in the event
of: (i) the dissolution of the Manager (other than after an assignment as permitted in Section
X1I), (ii) the termination of the Lease other than due to the action or default of the Company, or
(iii) the termination of the Manager for Cause.

ARTICLE IIL
DEVELOPMENT OF BREWERY

The Manager will be solely responsible for the development, operation, equipment and
decor of the Premises, including the development of the concept of the Brewery and the purchase
and installation of Furnishings and Equipment and Capital Improvements required for the
Brewery. Manager shall oversee all branding and promotional activities in line with the licensed

“Atlas” brand.
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ARTICLE IV.
OPERATION OF THE BREWERY

4.1. The Manager's Duties and Responsibilities. During the Operating Period, the
Manager, on behalf and at the sole expense of the Company, shall do all things and take all
necessary actions reasonable and appropriate for the operation of the Brewery in accordance with
the standards set forth in Section 4.2; and without limiting the generality of the foregoing, the
Manager is hereby authorized to and shall:

(a) Recruit, hire, engage, retain, pay, train, supervise, direct and discharge any
and all personnel required for the operation of the Brewery. All such personnel shall be engaged
as employees or independent contractors of the Company. The Manager shall comply with all
Legal Requirements applicable to the employment of such personnel and shall pay when due all
payroll taxes. Notwithstanding anything contained herein to the contrary, the Company
acknowledges that Manager shall be retaining, engaging, hiring, and paying managers (who may
be members of the Company and of the Manager) or an executive chef shall receive a salary
determined by the Manager in its prudent business judgment for the performance of such

services, which salary.

(b)  Purchase all Operating Supplies necessary for the operation of the
Brewery from dependable suppliers at competitive prices, taking into account the quality and
quantity of goods required, bulk purchase discounts, and delivery requirements and any group
benefits, services, vendor relationships and any other purchasing advantages available to the
Manager due to management or ownership by them of other bars or restaurants.

(c) Obtain all Operating Services necessary for the operation of the Brewery.

(d) In consultation with the Company, establish and modify menus, recipes,
portion sizes and prices.

(e) Provide for the maintenance and repair of the Brewery and maintain the
Brewery in a neat, clean and sanitary condition, in compliance with all Legal Requirements and
in compliance with the Lease (copies of which have been heretofore furnished to the Manager).

(H) In consultation with the Company, establish the Brewery's policy
regarding association with credit card systems.

(g)  Utilize its best efforts to keep in full force and effect all licenses for the
Brewery.

(h) Solely develop, devise and implement marketing and public relations
plans for the Brewery.

(1) Add to and replace Furnishings and Equipment and make other Capital
Improvements as necessary.

) Supervise the implementation of all promotional programs as it shall
determine appropriate and in line with the “Atlas” brand.

4
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(k)  Periodically, and when necessary, consult with and advise the Company in
general for the purpose of eliminating operating problems and improving operations of the
Brewery, as well as the branding, imaging and promotional activities for the “Atlas” brand.

42. Standards of Operation and Management. All obligations of the Manager

hereunder shall be subject to and contingent upon (a) the provision by the Company of sufficient
funds (if not otherwise available from the operations of the Brewery) to permit the Manager to
comply with, and, (b) the commission by the Company of no act which prevents the Manager
from complying with, such obligations. At the request of either one of them, the Manager and the
Company shall meet to discuss any aspect of the operation of the Brewery or any operating
problem which warrants a modification of any operating policy or procedure. The Company
acknowledges and agrees that the Manager is not a guarantor of the financial success of the

Brewery.

4.3. Emergency Expenditures. Whenever, by reason of circumstances beyond the
control of the Manager, emergency expenditures for repairs or Capital Improvements are
necessary to prevent damage or injury or to comply with any Legal Requirement, and immediate
compliance is necessary, the Manager may make such emergency expenditures, provided that if
there is insufficient time to discuss each such expenditure with the Company, the Manager shall
act reasonably in making such expenditure and notify the Company within two days after each

such expenditure.

ARTICLE V.
FUNDING AND BANKING

5.1.  Request for Working Capital. The Manager shall provide all working capital by
way of cash or through bank credit, such working capital to be in amounts sufficient to constitute

normal working capital for the uninterrupted and efficient operation of the Brewery.

5.2. Bank Accounts. The Manager shall establish and maintain one or more bank
accounts in connection with the operation of the Brewery. The Manager shall designate the
parties, who shall be employees of the Brewery or the Manager, who, subject to the Company's
consent, which consent shall not be unreasonably withheld, may draw on such accounts to pay
appropriate expenses of operating the Brewery and Capital Improvements, and the Company
shall designate parties who may draw on such accounts to withdraw amounts to which the
Company is entitled. The Company shall (consistent with Section 5.1 above) maintain reasonable
balances in such bank accounts to pay anticipated operating expenses and Capital Improvements
of the Brewery. All monies derived from the operation of the Brewery shall be deposited in such
bank accounts and payment for all operating expenses and Capital Improvements of the Brewery
shall be made from such bank accounts. The Manager shall upon request by the Company
promptly furnish the Company with copies of statements and other records of all such bank

accounts.
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ARTICLE V1.
REMUNERATION OF MANAGER

6.1. Licensing and Management Fee. During the term of this Agreement, and as long
as the Manager is in good standing with the company, the Company shall pay to the Manager an
aggregate annual management fee (the "Management Fee") of One Hundred Percent (100%) of
Gross Revenue;

6.2. Payment of Management Fee. All Gross Revenues for each Operating Month
shall be payable within thirty (30) days after the last day of such Operating Month.

ARTICLE VIIL.
THE MANAGER TO ACT SOLELY AS AGENT FOR THE COMPANY

In the performance of its duties hereunder, the Manager shall act solely as an agent of the
Company. Nothing herein shall constitute or be construed to be or create a partnership or joint
venture between the Company and the Manager. All debts and liabilities to third persons
incurred by the Manager in the performance of its duties pursuant to this Agreement shall be the
debts and liabilities of the Company only and the Manager shall not be liable for any such debts
of liabilities by reason of its management, supervision, direction and operation of the Brewery
for the Company. The Manager may so inform third parties with whom it deals on behalf of the
Company and may take any other reasonable steps to carry out the intent of this Article VII. The
Company agrees that it shall provide sufficient funds to enable the Manager to promptly pay or
discharge all obligations and debts of the Brewery. The Company further agrees to indemnify,
defend and hold the Manager harmless of and from any and all liabilities, debts, claims or
expenses (including reasonable attorneys' fees and other expenses in connection with the defense
of same) of the Brewery incurred in accordance herewith.

ARTICLE VIIL
BOOKS AND RECORDS AND REPORTS

8.1. Books and Records. The Manager shall keep complete and accurate books of
account and other records on the cash or accrual basis, as directed by the Company, reflecting the
results of operation of the Brewery. Books of account and all other records relating to or
reflecting the operation of the Brewery shall be available to the Company and its representatives
at the office of the Manager at all reasonable times for examination, audit, inspection and
copying. Such books and records shall not be removed from the office of the Manager (other
than temporarily for examination or use by accountants employed to examine such books and
records or prepare financial statements or reports with respect to the Brewery) without the
Company's prior written approval. Promptly upon the expiration or termination of this
Agreement, or upon the sale or closing of the Brewery, all books and records pertaining to the
Brewery shall be turned over to the Company, provided that such books and records shall
thereafter be available to the Manager for any reasonable purpose and at all reasonable times for
inspection, audit, examination and copying, solely at the Manager's expense, for a period of three

(3) years.
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8.2.  Reports. Within fifteen (15) days after the end of the first eleven (11) months of
each fiscal year, the Manager shall prepare and furnish to the Company, at the Company's
expense, a financial statement for the Brewery for such Operating Month and, in the case of the
report for the last calendar month of any Operating Year, the Operating Year, together with a
copy of the general ledger and a copy of all work papers in support of such financial statements
shall be furnished within ninety (90) days after the end of the operating year. Such statements
shall include a report of income or loss for the calendar month and a balance sheet as of the end

of the calendar month.

ARTICLE IX.
INSURANCE AND LOSSES

9.1.  Insurance Coverage. The Company shall obtain and keep in force during the
Operating Period with respect to the Brewery, in amounts determined by the Company (and with
respect to the insurance coverage described in subparagraphs (b) and (d), reasonably agreed to by
the Manager): (a) fire and extended coverage and business interruption insurance; (b) liability
and excess liability insurance for loss, damage or injury to property or persons which might arise
out of the operation of the Brewery, including, without limitation, liquor liability coverage; (c)
worker's compensation and employer liability coverage as required by statute, insuring the
Company, and the Manager; and (d) public liability insurance covering the actions and omissions
of the Manager in connection with the performance of the duties of the Manager hereunder, in
such amounts as shall be reasonably satisfactory to the Company; and (e) such other policies of
insurance as the Manager shall determine appropriate. All such insurance shall be on forms and
with insurance companies reasonably acceptable to the Company. Each such policy of insurance
shall contain a clause or endorsement to the effect that it may not be canceled or materially
modified without ten (10) days' prior written notice to the Company and the Manager. The
Company shall obtain renewals of all insurance policies at least thirty (30) days prior to their

expiration.

9.2.  Losses and Claims. In the event of any loss, damage or injury at or involving the
Brewery, the Manager shall notify the Company as promptly as reasonably possible but in no
event later than twenty four (24) hours after the Manager learns of any such loss, damage or
injury and cooperate in every reasonable way with respect to any insurance claim, provided that
nothing herein contained shall modify the right of the Manager to indemnification by the
Company as provided in Article 10. The Manager agrees that the Company shall have the right,
at its option, to conduct the defense to any claim, demand or suit against the Company, provided
that the Manager shall have the right to defend itself if it is named as a party defendant in any

claim, demand or suit.

ARTICLE X.
INDEMNIFICATION

The Company and the Manager agree to protect, indemnify and hold each other harmless
from and against any and all losses, costs, expenses, claims, demands, judgments, orders,
decrees, damages or liabilities (including without limitation, costs of litigation and reasonable
attorneys' fees) arising out of, in the case of the Manager, the actual adjudication of its gross
negligence or willful misconduct and, in the case of the Company, any tortious conduct, or
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related in any way to the failure or refusal of the indemnifying party to comply timely and fully
with each of its obligations, promises and covenants set forth herein.

ARTICLE X1
INTELLECTUAL PROPERTY LICENSE

11.1 Manager owns certain recipes, trade names, trademarks, service marks, and
packaging dress used in connection with the Concept (the “Marks”).

11.2  Manger hereby grants to Company a perpetual, exclusive, nontransferable license
to use the Marks within the United States and on the Internet, including in any domain name,
solely to manage and operate the Brewery, including the right to distribute, display, publish, and
reproduce the Marks for any purpose related thereto, including but not limited to publicizing,
marketing, and promoting the Brewery.

11.3  The Marks may be amended, modified, deleted, or changed by Manager, in its
sole and absolute discretion, alone or in combination with any other mark or name; provided,
however, that Manager shall provide written notice of any such material amendment,
modification, or deletion to Company, and, Company shall be entitled to continue to use pre-
printed marketing, advertising and promotional materials containing or making use of the Marks
in the form used prior to such changes for a period not to exceed 30 days from receipt of the
notice of any such change to the Marks.

11.4  All use of the Marks by Company shall inure to the benefit of Manager.

11.5 Nothing herein shall be construed to grant Company any right whatsoever to grant
a license or sublicense to other persons to use any of the Marks.

11.6 Company recognizes and acknowledges that Manager is the sole and exclusive
owner of all rights, title, and interest of every kind and nature, whether by statute or common
law, in law or equity, which attach, inhere, subsist, or exist in the Marks and all goodwill

associated with the Marks.

11.7 Company further agrees to cooperate fully and in good faith with Manager for the
purpose of securing and preserving the Marks and to provide such consents, cooperation, and
other assistance as Manager may reasonably request to perfect, defend, and protect the Marks.

11.8 The term of this license shall coincide with this Agreement.

11.9 Company shall not assign or transfer, or permit the assignment of or the transfer
of, all or any part, of this Agreement without the prior written consent of Manager, which may be
withheld in Licensor’s sole and absolute discretion.
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ARTICLE XII.
DEFAULT

12.1.  Default by the Company. The Company shall be in default hereunder if anyone or
more of the following shall occur or exist: (a) the Company shall fail to provide working capital,
after request by the Manager pursuant to Section 5.1, sufficient to permit timely payment of any
amount due to the Manager hereunder and such failure shall continue for seven (7) days after
written notice thereof has been given to the Company by the Manager; or, (b) the Company shall
neglect or fail to perform any of its duties or obligations hereunder or shall neglect or fail to
comply with any of the provisions hereof (other than as referred to in subparagraph (a) of this
Section 11.1) and shall fail to remedy the same within fourteen (14) days after the Manager shall
have given the Company written notice specifying such neglect or failure or if such failure
cannot reasonably be cured within said fourteen (14) days and the Company shall not have
commenced to cure such failure within such period and shall not thereafter with reasonable
diligence and good faith cure such failure.

12.2. Default by the Manager. The Manager shall be in default hereunder if anyone or
more of the following shall occur or exist: (a) the Manager shall neglect or fail to perform any of
its duties or obligations hereunder or shall neglect or fail to comply with any of the provisions
hereof (other than as referred to in subparagraphs (b) and (c) of this Section 11.2) and shall fail
to remedy the same within fourteen (14) days after the Company shall have given the Manager
written notice specifying such neglect or failure or if such failure cannot reasonably be cured
within said fourteen (14) days and the Manager shall not have commenced to cure such failure
within such period and shall not thereafter with reasonable diligence and good faith work toward
the cure of such failure; (b) any one or more licenses or permits necessary for the operation of
the Brewery (including, without limitation, those relating to occupancy, sanitation or health)
shall be permanently revoked or shall cease to be in full force and effect due to the acts or
omissions of the Manager which are within the control of the Manager and are not the fault of
the Company; or (c) the failure of the Manager to promptly remedy or commence action
intended to remedy any situation that might cause significant damage or injury.

12.3. Remedies Upon Default. Upon the occurrence of any default under Section 11.1
or Section 11.2, the non-defaulting party may, in addition to and without prejudice to any other
right or remedy available to him or it at law or in equity, terminate this Agreement by written
notice of termination given to the defaulting party.

ARTICLE XIII.
ASSIGNMENT

The Manger shall not assign any of its rights or delegate any of its duties hereunder, or to
freely assign its rights and delegate its duties hereunder to an entity controlling, controlled by or
under common control with the Manager, unless it receives written consent of the Company.
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ARTICLE XIV.
NOTICES

All notices, statements, consents, approvals, requests, demands or other communications

required or permitted to be given hereunder shall be in writing, duly executed by an authorized .

officer or agent, and shall be delivered personally or sent by certified or registered United States
mail, postage prepaid, return receipt requested, addressed as follows:

If to the Company:  The Lucky Strike Corporation
c/o Dale Steven Soble
2747 N. Lincoln Avenue
Chicago, Illinois 60614

If to the Manager:  Atlas Brewing Company, LLC
c¢/o Dale Steven Soble
2747 N. Lincoln Avenue
Chicago, Illinois 60614

Any notice, statement, consent, approval, request, demand or other communication, if delivered
personally, shall be deemed to be given upon delivery to the entities specified above; and, if sent
by mail, shall be deemed to have been given three (3) days after being deposited in the United
States mail, postage prepaid, certified or registered, properly addressed as provided above. Either
party may change either or both the, address and person to which notices thereafter shall be sent
by giving notice to the other party in the manner provided above.

ARTICLE XV.
MISCELLANEOUS

15.1. Copies of Notices. The Company and the Manager shall each promptly furnish
the other with copies of all notices received concerning the Brewery, and especially notices
relating to any claimed failure to perform obligations with respect to the Brewery, including,
without limitation, notices from governmental authorities and from third parties asserting rights
to recover damages for personal injury or property damage, breach of contract or any other

claim.

15.2. Headings. The headings to the articles and sections of this Agreement are inserted
for convenience of reference only and shall in no way affect the interpretation of this Agreement.

15.3. Entire _Agreement. This Agreement constitutes the entire agreement and
understanding between the parties concerning the subject matter hereof and supersedes all prior
and contemporaneous negotiations, correspondence, memoranda and agreements, whether oral or

written.

15.4. Amendment. Except as specifically provided otherwise herein, this Agreement
may be amended, modified, altered or waived, in whole or in part, only by a written instrument
signed by the party to be bound by such amendment, modification, alteration or waiver.
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15.5. Waivers. The waiver of any of the terms and conditions of this Agreement on any
occasion shall not be deemed a waiver of such terms and conditions on any future occasion.

15.6. Severability. If any term or provision of this Agreement or the application of that
term or provision to any person or circumstance is illegal, invalid or unenforceable to any extent,
then the remainder of this Agreement and the application of that term or provision to persons or
circumstances other than those as to which it is held illegal, invalid or unenforceable, shall not be
affected thereby. It is also the intention of the parties to this Agreement that in lieu of each term
or provision of this Agreement that is illegal, invalid or unenforceable, there be added as a part
of this Agreement a term or provision as similar in terms to such illegal, invalid or unenforceable
term or provision as may be possible and be legal, valid and enforceable.

15.7. Binding Effect. This Agreement shall bind and inure to the benefit of the
Company and the Manager and their respective successors and assigns.

15.8. Applicable Law. This Agreement shall be governed by and interpreted in
accordance with the laws of the State of Illinois.

15.9. Impossibility of Performance. Neither the Company nor the Manager shall be
liable for loss or damage or deemed to be in breach of this Agreement if its failure to perform its
obligations results from: (a) the unavailability of Furnishings and Equipment, Operating
Supplies, Operating Services, labor or energy, or the voluntary foregoing of the right to acquire
or use any of the foregoing in order to accommodate or comply with Legal Requirements; (b)
compliance with Legal Requirements; (c) acts of God; (d) acts or omissions of the other party;
(e) fires, strikes, embargoes, war, acts of terrorism, or riot; or (f) any other similar event or cause
beyond the control of the non-performing party. Any delay resulting from any of said causes
shall extend performance accordingly or excuse performance, in whole or in part, as may be
reasonable, except that said causes shall not excuse payments of amounts owed at the time of

such occurrence.

[Remainder of Page Intentionally Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the day
and year first-above written.

THE COMPANY: THE MANAGER:

LUCKY STRIKE CORPORATION ATLAS BREWING COMPANY, LLC
an Illinois Corporation an lllinois limited liability company
By: ' By: % // ’

Namé: Dale Steven Soble Name: Dale Steven Soble

Title: President Title: Managing Member
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From: Randy Mosher [mailto:randymosher@rcn.com]
Sent: Tuesday, February 14, 2012 11:40 AM

To: Steve Soble

Subject: Re: logo

Steve,

Here's the logo cleaned up in its details. Also included a black-and-white and grayscale version
at a small size, with things adjusted to to smoosh together when used at small sizes.

--Randy

http://randymosherdesign.com
http:/radicalbrewing.com

Tasting Beer
Coming Fall, 2012: Handy Book of Homebrewing

http://5RabbitBrewery.com

EXHIBIT
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From: Randy Mosher [mailto:randymosher@rcn.com]

Sent: Tuesday, March 13, 2012 8:29 PM
To: Steve Soble
Subject: Re: Atlas logo

Hi Steve,

Here's a bunch of ideas about how to add some color to this thing. Let me know if there are
directions you'd like to see further explored. It's a pretty bold and simple logo, and seems to work

best without a lot of adornment.
Cheers,

--Randy

http://randymosherdesign.com
http://radicalbrewing.com

Tasting Beer

Coming Fall, 2012: Handy Book of Homebrewing
http://5RabbitBrewery.com
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From: ponl@ttb.gov [mailto:ponl@ttb.gov]
Sent: Monday, April 02, 2012 8:20 AM

To: ssoble@sparetimechicago.com
Subject: New application tracking number(s) assigned

Your application has been assigned one or more new tracking numbers [2012-BRE-00170-0]. These new
numbers reflect each specific commodity application type for which you have filed the application and
signify that a Specialist has been assigned to begin analysis and investigation of your application(s}.
Please check Permits Online at https://www.ttbonline.gov/permitsonline for more details on your
application(s).

EXHIBIT
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Bond No. 61293003 Executed in Duplicate OMB No. 1513-0013 (04/30/2012)

DEPARTMENT OF THE TREASURY
ALCOHOL AND TOBACCO TAX AND TRADE BUREAU (TTB)

CHANGE IN BOND (CONSENT OF SURETY)

1. What is the legal name of your business (read instruction G)? 2. What is your Emp{!over Identification Number (read instruction H)?

Atlas Brewing Company LLC 45 ]—] 2 l L8l 7 ‘ 3 2

3. What is your permit number or registry number listed on the bond 4. What is the corporate surety, if any, listed on the bond that you are

that you are changing (read instruction 1)? changing (read instruction J)?

WESTERN SURETY COMPANY

5. What is the form number of the bond that you are changing? 6. What is the dollar amount of the bond that you are changing?

TTE F 5130.22 One Thousand and 00/100 $1,000.00

7. What is the effective date of the bond that you are changing? 8. What is the effective date of this change in bond?  (If no effective

date is stated, the effective date is the date of its execution shown in
March 7, 2012 item 10a.) May 23, 2012

9. We are changing the above bond as follows:

The Principal's name has been changed to read:
Lucky Strike Corp dba Seven Ten/Atlas

10a. We bind ourselves to this change and witness our hands and seals this__231d _ day of May ,—2012 |
WESTERN SURETY COMPANY M 5 ‘
10b. Signature for your business 10c. Signature for corporate surety =
(Read instruction K) (Read instruction K)
nt, Asg’t. Beo.
Printed name and title Printed name and title M Bent,
Seal of your business Corporate seal of surety

Signature of two witnesses

Printed names of two witnesses

FOR TTB USE ONLY
On behalf of the United States of America, | approve and accept this consent of surety.

11a.

Authorized TTB Official (Signature and Title) Date Approved

EXHIBIT

TTB F 5000.18 (12/2009)

g Ow\‘,sui\} |
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OMB No. 1513-0013 (04/30/2012)

DEPARTMENT OF THE TREASURY
ALCOHOL AND TOBACCO TAX AND TRADE BUREAU (TTB)

CHANGE IN BOND (CONSENT OF SURETY) - INSTRUCTIONS

A What is the purpose of this form? This form shows your, and if any, the corporate surety's requested change to a bond filed with TTB
relating to wine, beer, spirits, tobacco products, or cigarette papers and tubes, and TTB's approval of that change.

B. Where can | get assistance? Contact your specialist in the National Revenue Center by phone at 1-877-882-3277 or 1-513-684-3334, or
e-mail to ttbquestions@ttb.gov.

C. Mustl submit two copies with original signatures? You must file two copies with original signatures. If we approve this change of bond,
we keep one copy and return the other copy to you.

D. Where do | send this change in bond? Send signed copies with necessary attachments to:
Director, National Revenue Center
550 Main St, Ste 8002
Cincinnati, OH 45202-5215

E. How do | make corrections to this change in bond if | make a mistake? If you make any alteration or erasure to this bond, you must
identify the correction, and you, and if any, the corporate surety must initial and date next to the correction. If TTB alters this bond, you, TTB,
and if any, the corporate surety must initial and date next to the correction with one exception. The exception is you do not identify the TTB
permit number(s) or registry number(s) in ltem 3. TTB may enter the permit number(s) or registry number(s).

F. Must | submit this form on more than one sheet? We prefer that you submit this change in bond on a single sheet. However, if you are
unable, put your employer identification number and TTB permit number on any additional sheets.

G. Item 1. What is my business' legal name?

If your business is a: Your legal name is:
A sole proprietorship Your full name
A partnership The name of each partner, or the name of the partnership as filed with the State or local government

A corporation, association, limited | The name as stated on your documents filed with the State or local government
liability company, or other business

H. Item 2. What is an Employer ldentification Number (EIN)? This is the nine-digit number that the Internal Revenue Service (IRS) assigns to
your business. If you do not have an EIN, you must obtain one from the IRS. Use an IRS Form SS-4 and follow instructions on the form to

apply for an EIN.

I Item 3. What is my TTB permit number or registry number? DO NOT complete this item if you do not know the TTB permit number or
registry number for the bond that you are changing.

J. ltem 4. What is a corporate surety? A corporate surety promises to pay your liability under bond. Leave this item blank if you filed a bond
for your business using collateral rather than a corporate surety.

K. Item 10b. and 10c.
a. How do | sign this bond?

If your business is: Signature:

A sole proprietorship a. Your name; OR
b. An individual for whom you have filed TTB F 5000.8, Power of Attorney. that grants the authority

to sign this bond.

A partnership a. Each partner; OR

b. The partner who has been given the authority to sign by the articles of partnership or similar agreement of
all partners that you have filed with your application for a TTB permit; OR

¢. An individual for whom TTB F 5000.8, Power of Attorney has been filed, that grants the authority to
sign this bond.

A corporation, association, limited |a. An officer who has been given the authority to sign by the business documents that you have filed with

liability company, or other business your application for a TTB permit; OR
b. An individual for whom you have filed TTB F 5000.8, Power of Attorney, that grants the authority

to sign this bond.

b. Must| have a seal? If your business is a corporation, association, or other business, you may have a seal. A sealis adopted and used by a
business for authenticating its corporate acts and executing legal instruments.

¢. When are witnesses needed and what must they do? If your business has no seal, the witnesses must sign and testify to the fact that you
signed the bond in their presence.

d. How must the corporate surety sign this form? An authorized individual for the corporate surety must sign and affix the corporate
surety's seal. Also, the corporate surety must attach a power of attorney authorizing the individual who signs on its behalf.

TTB F 5000.18 (12/2009)
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Bond Number: 61293003

Western Surety Company

POWER OF ATTORNEY APPOINTING INDIVIDUAL ATTORNEY-IN-FACT

Know All Men By These Presents, That WESTERN SURETY COMPANY, a South Dakota corporation, is a duly organized and
existing corporalion having its principal office in the City of Sioux Falls, and State of South Dakota, and that it does by virtue of the signature
and seal herein affixed hereby make, constitute and appoint

M. Rent

of _Sioux Falls, South Dakota

its tfrue and lawful Attorney(s)in-Fact with full power and auth

undertakings and other obligatory instruments of similar nature
One Thousand and 00/100

ority hereby conferred to sign, seal and execute for and on its behalf bonds,

$1,000.00

igned by a duly authorized officer of the corporation and all
the acts of said Attorney, pursuant to the authority hereby given, are hereby ratified and confirmed.

This Power of Attomey is made and executed pursuant to and by authority of the By-Law printed on the reverse hereof, duly adopted, as
indicated, by the shareholders of the corporation.

In Witness Whereof, WESTERN SURETY COMPANY has caused these presents to be signed by its Senior Vice Presiaent and its

May 2032 .
WEST N SUR

el 7 |

Pz;ul T. Brufla

corporate seal to be hereto affixed on this

enior Vice President

State of South Dakota .
County of Minnehaha

Onthis __23rd  day of May ,—2012  before me personally came Paul T. Bruflat, to me known,
who, being by me duly swom, did depose and say: that he resides in the City of Sioux Falls, State of South Dakota; that he is the Senior Vice
President of WESTERN SURETY COMPANY described in and which executed the above instrument; that he knows the seal of said
corporation; that the seal affixed to the said instrument is such corporate seal; that it was so affixed pursuant to authority given by the Board
of Directors of said corporation and that he signed his name thereto pursuant to like authority, and acknowledges same to be the act and
deed of said corporation. tanbtnsannuuunusbenungne, +

D. KRELL 3
3 NOTARY PUBLIC z
; SOUTH DAKOTA _,-‘:
+ +

R A A S Sy T

&

My commission expires

November 30, 2012 ) B
D. Krell, Notary Public

CERTIFICATE

I, L. Nelson, Assistant Secretary of WESTERN SURETY COMPANY do hereby certify that the Power of Attorney hereinabove set forth is
still in force, and further certify that the By-Law of the corporation printed on the reverse hereof is still in force. In testimony whereof | have

hereunto subscribed my name and affixed the seal of the said corporation this ——23rd  dayof May
2 WL S,
—4az . STOREY

S,
SPETINY WEST SURETY COMPANY

H e
‘.-Neison. Assistant Secretary

Ny,

¥
50
I m
i P

’\
P
*

Form F4280-9-2006
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Y, Soble

m: ecommerce@ilsos.net
2nt: Friday, April 06, 2012 10:02 AM
(o: ssoble@sparetimechicago.com
Subject: IL Secretary of State Adopting LLC Assumed Name.

Proposed New Name: ATLAS/SEVEN TEN

Thank you for using Secretary of State Jesse White's CyberService Express! Your
application to adopt LLC Assumed Name has been received and payment processed. Please
allow 24 business hours for the processing of your application.

You can check the status of your filing at http://www.ilsos.gov/llcassumedadoptname/status
by using the packet and Buthorization Numbers provided below. 1f you experience any
difficulty in obtaining the status of your application, please contact the Web Master at

webmaster@ilsos.net

The document created in the status review step above is provided as a pPDF file. You must
have a recent version of the Adobe Acrobat Reader software properly installed and
configured in order to view and print your document. If you are not sure if you have the
correct setup you may click this link to verify Adobe Acrobat Reader
http://www.cyberdriveillinois.com/special/acxobat_test_file.pdf. 1f you do not have the
free Adobe Reader software http://www.adobe.com/products/acrobat/readstepZ.html please

download and install it before continuing.

I1f you are still experiencing problems retrieving your document please forward the email
receipt from your transaction to webmaster@ilsos.net mailto:webmaster@ilsos.net with a
brief description of the problem.

File Number: 03605289

Packet Number: 1333724179288351

Authorization Number: 168700

File Date: 04-06-2012

Total Amount: $143.75

] EXHIBIT
1 10 ppose’s
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+ Soble

Jm: ecommerce@ilsos. net
ent: Friday, April 06, 2012 10:03 AM
io: SSOBLE@SPARETIMECHICAGO.COM
Subject: Adopt Assumed Name status - lllinois SOS

Re: ATLAS/SEVEN TEN
File Number: 03605299

It has been our pleasure to approve and place on file the Application to Adopt an
Assumed Name.

You can retrieve a copy of your filing at:
http://www.ilsos.gov/llcassumedadoptname/status by using the Packet and Authorization
Numbers provided below. If you experience any difficulty in retrieving the document,
please contact the Web Master at webmaster@ilsos.net.

Packet Number: 1333724179288351 Authorization Number: 168700

Many other services are now available on-line at www.cyberdriveillinois.com.
Among other features available at this site, you may check the status of any LLC or
corporation registered with the Secretary of State, purchase a Certificate of Good
Standing for your company, or even file an Annual Report.

Sincerely,

Jesse White
Secretary of State

Department of Business Services
Liability Limitations Division
Telephone (217) 524-8008

I AR S R RS R R E R R E R R R R R R R R R R R R
Disclaimer - This email and any files transmitted with it are confidential and contain

privileged or copyright information. You must not present this message to another party
without gaining permission from the sender. If you are not the intended recipient you must
not copy, distribute or use this email or the information contained in it for any purpose

other than to notify the Office of the Illincis Secretary of State.

If you have received this message in error, please notify the sender immediately, and

delete this email from your system. Any views expressed in this message are those of the
individual sender, except where the sender specifically states them to be the views of the

Office of the Illinois Secretary of State.
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_ NAME: THE LUCKY STRIKE CORPORATION
5 » _,r " FA By,

i R
;:na‘n, SEVEN 'rm/mmr Py oR
“AT 2743 - 2749 N. {LINCOLN AVE.

CHICAGO, IL 60614

LICENSE NO:
LICENSE:

WITH ALL LAWS, ORDINANCES, RULES;
COUNTY OF COOK, € @Cﬁﬁo

" WITNESS THE HAND GETHE £42
THIS: 30°

"~ DAY OF APRTL

ACCOUNT NO 15790
TRANS NO

.NTRANSFERAB&E

BY THE AUTHORITY OFTHE C!TY OFCHIEAGO THE FOLLO\MN

THIS LICENSE IS ISSUED AND ACCEPTED SUBJECT TO THE REPRES
AND MAY BE SUSPENDED OR REVOKED FOR CAUSE AS PROVIDED

G—ENCIES THER

ogsﬁ'ﬁsﬂv AND THE COR

?
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Floor ¥, Apti/Suite 18T

CODEJ.OD
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» 2012

ptkeds

G SPECEFIED LICENSE IS HEREBY GRANTED 7O -

§rx%x40,00

ENTATIONS MADE ON THE APPLICATION THEREFOR,
BY LAW, LICENSEE SHALL OBSERVE AND COMPLY
sNEERESULATIONS OF THE UNITED S'QATES GE)\-" : N?ENT STATE OF ILLINOIS,

EXPIRATION DATE: |

THIS LICENSE MUST BE POSTED IN A CONSPICUQOUS PLACE UPON THE LICENSED PREMISES.

EXHIBIT
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OFFICE OF THE SECRETARY OF STATE

JESSE WHITE » Secretary of State

MAY 29, 2012 5803-190-9
THE LUCKY STRIKE CORP.
DALE STEVEN SOBLE

2747 N LINCOLN AVE
CHICAGO, IL 60614

RE SEVEN TEN/ATLAS

DEAR SIR OR MADAM:

APPLICATION TO ADOPT AN ASSUMED NAME HAS BEEN PLACED ON FILE AND THE
CORPORATION CREDITED WITH THE REQUIRED FEE,

THE DUPLICATE COPY IS ENCLOSED.

SINCERELY,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION

TELEPHONE (217) 782-6961

JW:CD

Oﬁ?ﬂs’(rI{ EKL{\E & UC
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Form BCA-4.15/4.20

(Rev. Jan. 2003)

Secretary of State

Application to Adopt,

Change or Cancel an

Assumed Corporate Name

Fwngﬁgﬁﬁ‘/?ﬁﬂ/

DO NOT SEND CASH

Department of Business Services
Springfield, IL 62756
217-782-9520
www.cyberdriveillinois.com

Remit payment in the form of a
check or money order, payable to
Secretary of State.

FILED
MAY g9 2012

- JESSE WHITE
SECRETARY OF STATE

This space for use by
Secretary of State. )
Date: 57 - D& /)

Filing Fee: $ o2
(See Note Below) ?{)

Approved: Q( 3
e

1. Corporate Name: _The Lucky Strike Corp.

2. State or Country of Incorporation: IL

3. Date Incorporated (if an lllinois corporation) or Date Authorized 1o Transact Business in lllinois (if a foreign corporation):

Octobar (9

(79

Month & Day

Year

Complete No. 4 and No. 5 if adopting or changing an assumed corporate name.

4. Corporation intends to adopt and to transact business under the assumed corporate name of:

Seven Ten/Atlas

5. The right to use the assumed corporate name shall be effective from the date this application is filed by the Secretary

October |

of State until

208

Month & Day Year

month in the next year evenly divisible by

five.

, the first day of the corporation’s anniversary

Complete No. 6 if changing or cancelling an assumed corporate name.

6. Corporation intends to cease transacting business under the assumed corporate name of:

7. The undersigned corporation has caused

Dated April 25

this statement to be signed by a duly authorized officer who affirms, under
penalties of perjury, that the facts stated herein are true and correct.

, 2012

The Lucky Strike Corporation

Year Exact Name of Corporation

" AdyfAuthorized Officer's Signature

Dale Steven Soble, President

Name and Title (type or print)

NOTE: The filing fee to adopt an assumed corporate name is $150 if the current year ends with a 0 or 5; $120 if the cur-

rent year ends with a 1 or 6; $90 if the current year ends with a 2 or 7

or $30 if the current year ends with a 4 or 9.

The fee for cancelling an assumed corporate name is $5.

The fee to change an assumed name is $25.

; $60 if the current year ends with a 3 or 8;

Printed by authorily of the State of Mlinois. June 2006 — 5M — C 148.16
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DO NOT MAIL

lllinois Department of Revenue L
ST-1 Sales and Use Tax and E911 Surcharge Return e
Account ID 2561-6021 This form is for: May 2012 This form is due: 06/20/2012

Form ST-1 is due on or before the 20th day of the month following the end of the reporting period.

You must round your figures to whole dollars. (See instructions.)
Step 1: Alcoholic Liquor Purchases (see instructions) ~ Step 5: Tax on Purchases

If you are not required to report your purchases, go lo Step 2. General merchandise
Note: Distributors will also report your total purchases to us. 12a 923.00 x .0625 =12b 58.00
A Total dollar amount of alcohalic liquor purchased Food, drugs, and medical appliances
(invoiced and delivered) 8,925.00 13a 0.00x .0100 =13b 0.00
§ Purchases at other rales
Step 2: Taxable Receipts
p : P 14a 0.00 14b 0.00
1 Total receipts (Include tax.) 1 32,716.00
. 15 Tax due on purchases
2 Deductions - include tax collected (Add Lines 12b, 13b, and 14b 15 -
(From Schedule A, Line 29.) 2 17,311.00 B T L .
3 Taxable receipts Step 6: Net Tax Due
(Subtract Line 2 from Line 1.) 3 15,405.00 16 Tax due from receipts and purchases
step 3. Tax on RBCEFPtS (Add Lines 11 and 15.) 16 1,495.00
Sales from locations within lllinois H8a Manreb e Prachises Crsol
) (See instructions.) 16a 0.00
General merchandise 17 P id sales t
e
4a 15,405.00x 0950 =4b 1,463.00 SERIRIEA =, S
: : (Attach PST-2.copy A.) 17 0.00
Food, drugs, and medical appliances 18 Quart i ’
5a 0.00x .0225 =5b 0.00 MAR-TOEY PEYIIOE
(Paid on Form RR-3 or by EFT) 18 0.00
Sales from locations outside lllinois 19 Tolprepayimenis
- (Add Lines 16a, 17, and 18.) 19 0.00
General merchandise 50 Hettard
6a 00X . =6b .00 e fax cue
: o 09 De2> 0 (Subtract Line 19 from Line 16.) 20 1,495.00
Food, drugs, and medical appliances
7a 0.00x.0100 =7b 0.00 Step 7:Payment Due
21 E911 Surcharge
Sales at prior rates (From Schedule B, Line 10.) 21 0.00
Receipts taxed at other rates 22 Excess tax and excess surcharge collected
Ba 0.00 8b 0.00 (See instructions.) 22 0.00
9 Tax due on receipts 23 Total tax and surcharge due
(Add Lines 4b, 5b, 6b, 7b, and 8b.) 9 1,463.00 (Add Lines 20, 21 and 22.) 23 1,495.00
Step 4: Retailer's Discount and Net Tax on Receipts 24 Credtamount
; (See instructions.) 24 0.00
10 If you filed and paid by the due date,
. 25 Payment due
multiply Line 9by .0175 10 26.00 ; .
) (Subtract Line 24 from Line 23.) 25 1,495.00
11 Net tax due on receipts s . §i B
(Subtract Line 10 from Line 9.) 11 1,437.00 Step 8:Sign Below N
Under penalties %Lpeugry. | state that | have examined this return and, to the
best of my knowledge, it is true and correct. The information in this return is

taken from the records of the business for which it is filed.

DALE STEVEN SOBLE 773-472-1601 06/12/2012
Taxpayer Phone ale

JANICE TISCH 773-472-1601 06/12/2012
Preparer Phone ale

CONFIRMATION NUMBER: 12SWF000306056

THE LUCKY STRIKE LOUNGE
THE LUCKY STRIKE CORP
2747 N LINCOLN AVE
CHICARGO, IL 60614-1320

EXHIBIT
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Account ID: 2561-6021 This form is for: May 2012

Schedule A — Deductions
ction 1: Tax d miscell

ions - If no Section 1 deductions, go to Section 2.

1 Taxes collected on general merchandise sales and service 1 1,459.00
2 Taxes collected on food, drugs, and medical appliances sales and service 2 0.00
3 E911 surcharge collected 3 0.00
4 Resale 4 0.00
5 Interstate commerce 5 0.00
6 Manufacturing machinery and equipment (including photoprocessing) 6 0.00
7 Farm machinery and equipment 7 0.00
8 Graphic arts machinery and equipment 8 0.00
9 Supplemental Nutrition Assistance Program (SNAP - formerly called food stamps) 9 0.00
10 Enterprise zone
a Sales of building materials 10a 0.00
b Sales of items other than building materials 10b 0.00
11 High impact business
a Sales of building materials 11a 0.00
b Sales of items other than building materials 11b 0.00
12 River edge redevelopment zone building materials 12 0.00
13 Exempt organizations 13 0.00
14 Sales of service - identify here PARTY SERVICE SALES 14 15,219.00
15 Other (including cash refunds, newspapers and magazines, etc.) - identify below
MPEA, 7510 & 7525 CITY TAXES 15 633.00
16 Total Section 1 deductions. Add Lines 1 through 15. 16 17,311.00
Section 2: Motor fuel deductions - If no Section 2 deductions, go to Section 3.
State motor fuel tax Number of gallons Rate
17 Gasoline 17a 0.000 x .1s00 = 17b 0.00
18 Gasohol and majority blended ethanol 18a 0.000 x .1900 = 18b 0.00
19 Diesel (including biodiesel and biodiesel blends) 19a 0.000 x .2150 = 19b 0.00
20 Dieselhol 20a 0.000 x .2150 = 20b 0.00
21 Other special fuels 21a 0.000 x .1s00 = 21b 0.00
Specific fuels sales tax exemption Receipts Percentage
22 Gasohol 22a 0.00 x .2000 22b 0.00
23 Biodiesel blend (90 - 99 percent petroleum-based product) 23a 0.00 x .2000 = 23b 0.00
24 Biodiesel blend (1- 89 percent petroleum-based product) 24a 0,00 x 1.0000 = 24b 0.00
25 100 percent biodiesel 25a 0.00 x 1.0000 = 25b 0.00
26 Majority blended ethanol fuel 26a 0.00 x 1.0000 = 26b 0.00
27 Other motor fuel deductions 27 0.00
28 Total Section 2 deductions. Add Lines 17b through 26b and 27, 28 0.00
Section 3: Total deductions
29 Add Lines 16 and 28. Write this amount on Step 2, Line 2 on the front page of this return. 29 17,311.00
Schedule B — E911 Surcharge
1 Receipts from retail transactions of prepaid wireless telecommunications service
Do not include E911 Surcharge collected from customers or receipts from exempt sales. 1 0.00
Figure your breakdown of retail transactions for Chicago locations
2 For Chicago locations 2a 0.00x,0700 = 2b 0.00
3 For Chicago locations at prior rates 3a 0.00 3b 0.00
4 Total E911 Surcharge for Chicago. Add Lines 2b and 3b. 4 0.00
Figure your breakdown of retail transactions for pon-Chicago locations
5 For non-Chicago locations 5a 0.00x%,0150 = 5b 0.00
6 For non-Chicago locations at prior rates  6a 0.00 6b 0.00
7 Total E911 Surcharge for non-Chicago locations. Add Lines 5b and 6b. 7 0.00
Figure your net E911 Surcharge
8 Total E911 Surcharge. Add Lines 4 and 7. 8 0.00
9 If you filed and paid by the due date, multiply Line 8 by . 0500 9 0.00
10 0.00

10 Subtract Line 9 from Line 8. Write this amount on Step 7, Line 21.

This form Is authorized as outlined under the tax of fee Act imposing the tax or fee for which this form
rmation may resuil in this form not being processed and may result in a pe

ST-1 back (R-9/11) required Failure to provide infol

nalty.

is filed. Disclosure of this information is
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lllinois Department of Revenue

ST-1 Electronic Funds Withdrawal

DO NOT MAIL
INTERNET FILED RETURN

Name on account:

This payment is for:
Payment amount:

Date to debit account:
Account type:

Routing number:
Account number:
Daytime phone number:
Home phone number:

Email Address:

LUCKY STRIKE DBA ATLAS/SEVEN TEN
May 2012

1,495.00

06/20/2012

BUSINESS CHECKING

071001533

1205004185

773-472-1601

773-244-3888

JTISCH@SPARETIMECHICAGO . COM
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‘ PAGE &2
L7146 7684588155 CONTRACT INDUSTRIES

=

CONTRACT INDUSTRIEE, I 1(3.
|

Atlas Brewery f\pn’l 11, 2012
2743 N. Lincoln

Chicago, Illinocis
Atin: Steve Soble

RE: Remodel

We are pleased to provide our custom seating proposal for the referenced project
as follows:

(2) Single (End) Booths with finished rear backs, 72" long.
* (5) Double (Center) Booths at 72" long.
6 "Six-Passenger" Booth Openings
1 Side Only Finished

* (2)"U" Shaped setiees, 5.0 7-0" x 5-0" long each. Finished end on
right facing wnit,

The above booths to be 42" high, fully upholstered with g pla§r+'smooth back and
removable spring seat. Backs to be wrapped in Pollack Rave, |Color Blacklight
with Nassimi Vintage Coal vinyl on the seats (PerK.1.)

* (1) Straight wali bench with diamond tufted back, 196" Jong x 7'-6" tall.
Back to be fufted using Design-Tex Rave, Color Steel. Removable spring
seat to be wrapped in Nassimi Vintage Coal (PerK.L) @ $ 24,482.00

* (1) Pre-finished walnut communal table assembly (per gew Line Tavern),
16'-0" long x 30" wide x 3-g" high. Solid walnut tongue and grooved top
with 3" wide edge. Lower "H" Shaped support wall with ootrails on g
sides included, @ § 5,560.00

Total Net Price, Delivered and Installed ................... .. $ 30,042.00
Deposit Requested § 10,000.00

M%‘s%eim i 1 fr=

Actepted by Date ¥ 7

6641 SouTy NARRAGANSCTT Breoraorp FPARK, ILLNDIS 608308
(7om\) 458-81850 Fax (7038) 458-B185 EMAIL, r:.l:lNTRAE:TINDUETRIES@SBCGLDEAL.NET

EXHIBIT
g Owuiw's Y
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THE CIRCLE WILL BE A CLOSED ALUMIMNUM CHAMNEL LETTER. PAINTED TUCSON @oLD ——l—lcg—z>.—-mu w.“ m_mz
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CITY OF CHICAGO - BACP-PWU - GRANT OF PRIVILEGE PERMIT APPLICATICON - V.07.05.11

APPLICATION CHECKLIST (continued)

U  Acceptance Letter

ACCEPTANCE OF GRANT OF PRIVILEGE PERMIT TERMS

| hereby understand and accept the terms and conditions relative to the issuance of the permit, and
by signing below, | acknowledge the receipt of a copy of the Municipal Code of Chicago’s 10-28 and
13-20 regulations, as well as all the additional requirements promulgated herein:

| understand i shall be my duty as the permit holder, and as a condition of the permit, to:

1. Comply with all the requirements defined within Chicago's Municipal Code, the Rules and
Regulations, as well as the requirements promulgated herein;

2. Upon the passage of the permit ordinance at City Council, pay the non-refundable applicable
Grant of Privilege annual permit fee .

3. Upon the submission of the permit application the applicant shall furnish the cerlificate of
insurance; and,

4. Resolve all Account Holds since failure to do so will prevent the processing of this permit
application;

Install or maintain the grant of privilege after the issuance of the permit by the Commissioner of
Business Affairs and Consumer Protection;

o

I hereby agree to accept the terms and conditions relative to issuance of the permil.
| agree to renew the Certificate of Insurance at least 10 days prior 1o expiration of the policy.
| understand that if the item or items are nol constructed/maintained the permit fees will not be refunded.

| understand that failure to adhere to all conditions imposed in the permit may result in revocation

of the permit,
& SIGNATURE: DATE. #-A7— /A
PRINTNAME: < lyuin =2h /1« TITLE. Sluniar
" .
hichbe Business License £
ACCOUNT #: SITE #

# LEGAL NAME OF ENTITY:
vy _BUSINESS NAME (DBA):

&% BUSINESS LOCATION ADDRESS:
CITY: Chicago STATE: Illinois ZIP CODE:
| “BUSINESS PHONE:
& E-MAIL: PERMIT TYPE:
EXHIBIT
CHICAGO g\’ ("
E LY 'YT.} City of Chicago | Department of Business Affairs and Consumer Protection | Public Way Use Unit (' | pee 3 ) 0

= = Business Assistance Center | City Hall, Room 800 | 121 North LaSalle Street | Chicago, Illinois 60602

EORAER PORETON www. cityofchicago, org/bacp | 312.74.GOBIZ (744.6249) | 312.742.1974 (TTY)
Page 3 of 7




CITY OF CHICAGO - BACP-PWU - GRANT OF PRIVILEGE PERMIT APPLICATION - V.07.05.11

APPLICANT INFORMATION

& LEGALNAME OF ENTITY:  J\ 4} ' AS Brgmna Copnp ony
& _PERMIT MAILING ADDRESS: ' J v

CITY: £ Nic pbic STATE: T/ ZIP:
CONTACTPERSON: ¥ < | ~/e. <o h/le_ TITLE:
»h_PHONE: ~  FAX: E-MAIL:
PROPERTY OWNER INFORMATION
NAME: 5/"?4/‘{, %ﬁuﬁ/c/
A4 ADDRESS:
CITY: ZAirAco STATE: ==¢ ZIP:

USE OF THE PUBLIC WAY

1. List the proposed or existing use(s) below, and complete the worksheet on page 3.
Use only one application for all public way use type.

TYPE HOW MANY?  BUILDING ADDRESS
= f‘ji\ E=N -

2, Please enclose one sketch of proposed use of the public way, which maps to scale the proposed
use and its relationship to surrounding right-of-way. All measurements must be indicated.

3. All “No Fee" items require a $50 application fee. Please remit with application.

4. "No Fee"items are listed in the price list on page 6.

5. The prints should also accurately depict the location of the property line and public facilities (meters,
light poles, sidewalks).

APPLICANT CERTIFICATION

| hereby certify that all statements made as part of the application, and the attachments herein,
are true to the best of my knowledge and belief.

5/- BY: TITLE:

F.E.I.N. or SOCIAL SECURITY NUMBER:

ALDERMAN’S APPROVAL

As part of this application process, you are required to notify/obtain approval from the Alderman
in whose ward your proposed use of the public way is located.

ALDERMAN'S SIGNATURE:
DATE:

WARD:

CHICAGO
' Eet. & j City of Chicago | Department of Business Affairs and Consumer Protection | Public Way Use Unit
; Business Assistance Center | City Hall, Room 800 | 121 North LaSalle Street | Chicago, llinois 60602

CRIINER ORGROY www.cityofchicago.org/bacp | 312.74.GOBIZ (744.6249) | 312.742.1974 (TTY)

Page 4 of 7




CITY OF CHICAGO - BACP-PWU - GRANT OF PRIVILEGE PERMIT APPLICATION - V.07.05.11

APPLICATION WORKSHEET

For use by NEW APPLICANTS ONLY.
For renewals obtain form from City Hall, 121 N. LaSalle St., Rm. 800 or call (312) 74 - GOBIZ

(744-6249)

DIMENSIONS OF PUBLIC WAY USE WORKSHEET
Use for all public way encroachments excepi canopies, signs (including marquees) and sidewalk

cafés.

Complete the worksheet for use of the public way and indicate all applicable measurements.

e . 4 5, |£8
grg Fy ed 3 g\ n-§s 52 Ea
7S = gw| £EXY £V E¢| oo (WEz
ma)- c gh o= oy B\P g o g‘z‘.
s B2 © ”-\" =3 [T Ty vl 5 >
gm 8 -0 3%‘ . Y Ihg g% w=
’ 3 - 8 e A3
(] 5 e® |£3
. = o e o o
ivm-l«'é'j'ﬂ k -
v - . . ! W 1 f- W ~i !
‘ajhﬂ ALot#d, L'm.c:v]n F! f{ 3-9 /5 4 /L/(’?
i ) R - ” i 1 -.u f— “
‘,/1,5'?' //(f'f’}’A L/ﬂcd‘/ﬁ / "l B 5 }’L H 6 /(/0

Describe in detail how the public way is to be used together with the description of location.
Lo Sibusr Jrejeer ove the pu /2 LRy
St SKedeh, ATLASZ

YEAR* BUILDING WAS CONSTRUCTED:
* Buildings built before 1923 must provide documentation.

NOTE: Pursuant to section 2-154-030 of the Municipal Code of the City of Chicago the Corporation Counsel of the City
of Chicago may require any such additional information from any applicant to achieve full disclosure relevant to the
request for action by the City Council or other city agency. Pursuant to section 2-154-020 of the Municipal code of the
City of Chicago any material change in the information required above must be provided by supplementing this
statement at any time up to the time the City Council or any city agency takes action on the application.

C HICAGDO
9. City of Chicago | Department of Business Affairs and Consumer Protection | Public Way Use Unit

E
£
:USCJN%S arrams & business Assistance Center | City Hall, Room 800 | 121 North LaSalle Street | Chicago, Illinois 60602
consuniER PROTECTION www . cityofchicago.org/bacp | 312.74.GOBIZ (744.6249) | 312.742.1974 (TTY)

Page 5 of 7




CITY OF CHICAGO - BACP-PWU - GRANT OF PRIVILEGE PERMIT APPLICATION - V,07.05.11

H
F

T
—

FEE STRUCTURE - Annual Fees

FLAT FEES

Awning | $50 for the first 25 feet + $1 each additional fool

Canopy | $50 for the first 25 feet + $1 each additional foot

Balcony | $75 each

Banner | $75 each

Barber Pole | $10 each

Bay Window | $75 each

Bicycle Rack | $0/$50 application fee

Bollard | $75 each

Cable | 850 for 15 25 feet + $1 each additional linear foot

Conduit (fiber or not) | $6 per linear foot

Clock | $400 each

Door Swing | $75 each

Fire Escape | $400 each

Flag Pole | $75 each

Light Fixture | $75 for the first + $6 each additional light

Light Pole | $75 each

Manhole | $400 each

Marquee | $50 for the first 25 feet + $1 each additional foot

Park Bench | $75 each

Security Camera | $0/$50 application fee

$100 each (if less than 25 square feef)
$300 each (if 25 square feet and up)

Sign

Smoking Management | $75 each (permanent)
Receptacle | $0/$50 application fee (portable)

Trash Container | $75 each

Windscreen | $400 each

Landscaping | $0 /$50 application fee

Planter | $0/$50 application fee

Trees | $0/$50 application fee

Tree Grate | $0/$50 application fee

The fees for all other structures occupying the public way are determined by a formula based on square feet, real estate value, and level (on,
over, under the public way), with a minimum charge of $400 per item.

Notwithstanding the above, the total fee for a public way use for any combination of signs less than 25 square feet, canopies, awnings, or
light fixtures, at the same location, shall not exceed $175.00 for all such public way uses.

Exemption: No fee shall be charged for a public way use that is on or above the public way for the following:

In the case of a residential building, as that lerm is defined in section 17-17-02146, constructed in or before 1922 {with proof provided with
this application), a public way use that is part of the original construction and is a permanent structure of the building provided that in the case
of a mixed used building, any public way use thal solely is for the use or benefit of any commercial or business aclivity in the building shall

pay the fees for the public way use. In the case of a landmark building, any pari of the building which is on or over the public way, including a
clock or light fixture if the clock or light fixture is part of the Jandmark designation. For the purposes of this seclion, a landmark building shall
also include any building, other than a non-contributing building in a landmark district. For any public way use which is below grade level or

under the public way or other public place for any building specified above shall pay the appropriate fees.

In addition, pursuant to the Municipal Code of Chicago, the permittee shall indemnify the City of Chicago and its agents and employees, and
furnish proof of insurance naming the City of Chicago and its agents and employees as additional insured throughout the duration of the

permit lerm.

DO NOT INCLUDE ANNUAL FEE PAYMENT(S) WITH THIS APPLICATION.

L&
S.( J City of Chicago | Department of Business Affairs and Consumer Protection | Public Way Use Unit

Business Assistance Center | City Hall, Room 800 | 121 North LaSalle Street | Chicago, Illinois 60602

gs

RETATAREE e, cityofchicago.org/bacp | 312.74.GOBIZ (744.6249) | 312.742,1974 (TTY)
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CITY OF CHICAGO - BACP-PWU - GRANT OF PRIVILEGE PERMIT APPLICATION

ALDERMANIC WARD OFFICES LIST

- V.07.05.11

[ Person Name Ward | Ward Phone E-mail | Ward Office Zip | City Hall Phone
Moreng, Proco Joe 1 (773) 278-0101 | wardd 1@cityofchicago.org ] 2058 N. Westem Ave, 60647 | (312) 744-3053
Fioretti, Bob 2 (312) 263-9273 | Rober.Fi ioretti@cityofchicago.org ] 13198, State St, Suite A | 60605 | (312) 744-6836 _[
Dowell, Pal 3 (773) 373-9273 | Pal.Doweli@cityofchicago.org 5046 S. State St. 60608 | (312) 744-8734 ]
Bums, Willam D, 4 (773) 536-8103 435 E. 35th St, 1st Floor 60616
Hairston, Leslie A. 5 (773) 324-5555 | Inairslon@cilyofchicago.org 2325 E. 715! Street 60649 | (312) 744-6832
Sawyer, Roderick T, 6 (773) 635-0006 463 & 1/2 E. B3rd St. 60619
Jackson, Sandi 7 (773) 3759180 | ward07@cityofchicago.org 7123 S Yates 60649 | (312) 744-6833
Hanmis, Michelle A. 8 (773) 874-3300 | mhamis@ecityofchicago.org 8539 S. Cottage Grove 60618 | (312) 744-3075
Beale, Anthony 9 (773) 785-1100 ward03@cityofchicago.org 34 East 112th Place 60628 | (312) 744-6838
Pope, John 10| (773)721-1999 | jpope@cityofchicago.org 3522 E, 106th SL 60617 | (312) 744-3078
Balcer, James 11| (773) 254-6677 jbalcer@cityofchicago.org 3659 S. Halsted St. 60609 | (312) 744-6663
Cardenas, George A. 12| (773)523-8250 ward12@cityofchicago.org 2458 W. 38th St. 60632 | (312) 744-3040
Quinn, Marty 13 | (773) 581-8000 6500 S, Pulaski Rd. 60629
Burke, Edward M. 14 | (773)471-1414 | eburke@cityofchicago.org 2650 W, 51st Street 60632 | (312) 744-3380
Foulkes, Toni 15 | (773) 8630220 | ToniF oulkes@cityofchicago.org 3045 W. 63rd St. 60629 | (312) 744-6850
Thompson, Joann 16 | (773)434-3398 JoAnn. Thompson@cityofchicago.org | 5335 S, Westem Blvd. 60809 | (312) 744-3068
Thomas, Latasha R. 17 | (773) 7230308 Inthomas@cityofchicago.org 7811 S. Racine Ave. 60620 | (312) 744-7738
Lang, Lona 18 | (773)471-1991 ward18@cityofchicago.org 8146 S. Kedzie 60852 | (312) 744-6856
O'Shea, Matthew J, 19 | (773) 238-B766 10400 S. Western Ave, 60643
Cochran, Willie 20 | (773)855-5610 | Willie.Cochran@chyofchicago.org 6357 S. Cotlage Grove 60637 | (312) 744-6840
Brookins, Jr., Howard 21| (773) 881-9300 ward21@cityofchicago.org 9612 S. Halsled St. 60628 | (312)744-4810
Munoz, Ricardo 22 | (773)762-1771 munoz@cityofchicago.ory 2500 S. St Lovis 60623 | (312)744-9491
Zalewski, Michael R. 23 | (773)582-4444 | mzalewski@cityofchicago.org 6247 S. Archer Ave. 60638 | (312) 744-6828
Chandiler, Michael D. 24 (773) 533-2400 1158 S. Keeler St 60624
Solis, Daniel 25 | (773)5234100 | dsolis@cityoichicage.org 2439 S. Oakley St 60608 | (312) 744-6845
Maldonsdo, Roberto 26 ) (773) 385-0143 2434 W. Division St 60622 | (312) 744-6853
Bumet, Jr., Walter 27 | (312)432-1995 | whbumeti@dcityofchicago.org 1463 W. Chicago Ave. 60622 | (312) 744-6124
Ervin, Jason C. 28 (773) 533-0300 | jason.envin@cityofchicago.org 258 N. Pulaski Rd. 60624 | (312) 744-3066
Graham, Deborah L. 29 | (773) 261-4646 5755 West Division Street 60651 | (312) 744-8805
Reboyras, Ariel 30| (773)794-3095 | ward30@cityofchicago.org 3348 N, Miwaukee Ave. 60641 | (312) 744-3304
Suarez, Regner Ray 31 (773) 4866488 rsuarez@cityofchicago.org 4502 W. Fullerion Ave. 60639 | (312) 744-6102
Waguespack, Scott 32| (773)248-1330 | info@ward32.0rg 2657 N. Clybourn 60614 | (312) 744-6587
Mell, Richard F, 33 | (773)478-8040 | meli@cityoichicago.org 3649 N. Kedzie Ave, 60618 | (312) 744-6825
Austin, Carrie M. 34 | (773)928-6861 | caustin@cityofchicago.om 507 W. 111th SL 60628 | (312)744-6820
Colén, Rey 35 | (773) 365-3535 ward35@cityofchicago.org 2710 N. Sawyer Ave. 60647 | (312) 744-6835
Sposeto, Nicholas 36 | (773)836-D036 6934 W. Diversey 60707
Mitis, Emma 37 | (773)745-2894 | emitis@cityofchicago.org 5344 W. North Ave, 60639 | (312) 7448019
Cullerton, Timothy M, 38 | (773)545-3838 5817 W. Irving Park Rd. 60634 | (312) 744-6811
Laurino, Margaret 39 | (773)736-5594 miaurino@cityofchicago.org 4404 W. Lawrence Ave. 60630 | (312)744-7242
O'Connor, Patrick J. 40 | (773)769-1140 | pjoconnor@cityofchicago.org 5850 N. Lincoln Ave. 60659 | (312) 744-6858
O'Connor, Mary 41 (773) 594-8341 6107 N. Northwest Highway 60631
Reilly, Brendan 42 | (312)642-4242 Brendan. Reilly@cityofchicago.org 325 W. Huron, Suite 510 60654 | (312) 744-3062
Smith, Michele 43 | (773)348-9500 | yourvoice@ward43.org 735 W, Wrightwood Ave, 60614
Tunney, Thomas 44 | (173)525-6034 ttunney@cityofchicago.org 1057 W. Belmont Ave, 60657 | (312) 744-3073
Arena, John 45 | (773)286-4545 | ward45@cityofchicago.org 4754 N. Milwaukee Ave. 60630 | (312) 744-6841
Cappleman, James 46 | (773)678-4646 | info@jamesdb.org 4544 N. Broadway Ave. 60640
Pawar, Ameya 41 | (773)868-4747 | info@chicagod7.org 4243 N. Lincoln Ave. 60618
Osterman, Hary 48 | (773)784-5277 5533 N. Broadway Ave. 60640
Moore, Joe 48 (773) 338-5796 | ward49@cityofchicago.org 7356 N. G iew Ave. 60626 | (312) 744-3067
Silversteln, Debra L. 50 | (773) 262-1050 | info@50thwardchicago.com 2949 W, Devon Ave., Suite A | 60659

Please go to http://www.cityofchicago.ora/city/en/about/council.htm! for up-to-date aldermanic information.

CHICAGO O

13

BUSINESS AFFA
CONSUMER PRCTT

'E ~+ City of Chicago | Department of Business Affairs and Consumer Protection | Public Way Use Unit
s ¢ Business Assistance Center | City Hall, Room 800 | 121 North LaSalle Street | Chicago, lllinois 60602
moN www. Cityofchicago.org/bacp | 312.74.GOBIZ (744.6249) | 312.742.1974 (TTY)
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Department of Business Affairs and Consumer Protection

Business Assistance Center - Public Way Use Unit

City Hall - 121 N. LaSalle Strect, Room 800 + Chicago, IL 60602

(312)-74-GOBIZ (312-744-6249) = (312) 744-1944 (TTY)
http:/iwww.cityofchicago.org/buc

CITY OF CHICAGO
DEPARTMENT OF BUSINESS AFFAIRS AND CONSUMER PROTECTION

BUSINESS ASSISTANCE CENTER - PUBLIC WAY USE UNIT
Printed On: 05/03/2012

SEVEN TEN/ATLAS

c/o C.C. Grant

2747 N. LINCOLN AVE.
CHICAGO, IL 60614

Chicago, IL
Issued: 05/03/2012
Acct No. 15790 - 1
Permit No. 1096638
Ward: 32

Pursuant to an Ordinance passed by the City Council of the City of Chicago on 11/02/2011, and Printed upon page 12044
of the Journal of the Proceedings of the City Council of that date, permission and authority are hereby given and granted

to SEVEN TEN/ATLAS.
(SEE ATTACHED ORDINANCE)

THIS PERMIT IS ISSUED AND ACCEPTED upon the condition that said sign shall be constructed and maintained
in accordance with and subject to all conditions, stipulations and requirements of the ordinances of the City of
Chicago, and all orders and ordinances which may be passed by the City Council pertaining to same, and all orders

of the Commissioner of Transportation.

The permit holder agrees to hold the City of Chicago harmless for any damage, relocation or replacement costs associated
with damage, relocation or removal of private property caused by the City performing work in the public way.

THIS PERMIT IS REVOCABLE by the Commissioner of Department of Business Affairs and Consumer
Protection at any time. )

Department of Business Affairs and Consumer Protection, City of Chicago

EXHIBIT

d Oppores 2
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INVOICE

FROM:

Barker Nestor, Inc.
8135 Monticello Ave.
Skokie, IL 60076

T: 847+763+1692
FEIN: 36-4172794

SUBMITTED TO:

Mr. Steve Soble
SPARE TIME

2747 N. Lincoln Ave,
Chicago, IL 60614

We hereby submit for payment on the above referenced project for:

BASE CONTRACT

Preliminary Zoning & Building Code Analyses
Preliminary Design

Schematic Design

Construction Documents

Construction Administration

Structural Systems Design & Documentation
M.E.P. Systems Design & Documentation
Preliminary Conceptual Research & Design
Standard Fixtures & Furnishings Seletion
Art & Artifact Resourcing & Selection

5 MONTICELLO AVENU

E 1L 60076 us
847 +7 673 168
: 8 47 +7 6 3 169

+
+

NOO21B-2 P‘ ¢ o
27-Apr-12

oot

PROJECT:

Atlas Brewery
2747 N. Lincoln
Chicago, IL

Completed
Completed
$3,120.00
$11,360.00
Hourly
$0.00
$10,000.00
$+450-69

$766:00

Fixed Fee

ADDITIONAL SERVICES

None

REIMBURSABLES

Outsource Printing & Delivery Service (x1.15)
PREVIOUS PAYMENTS

Ck#2 July 20th, 2011

CK#4 August 26th, 2011

THIS INVOICE

Owner Design Changes Issued: February 8th, 2012

(3) Principal Hours @ $150/ Hour

(58) Project Manager Hours @ $85/Hour
M.E.P. Systems Designs & Documentation
Schematic Design (Remaining)
Reimbursables

$24,480.00
$0.00

$244.00

($8,000.00)
($5,800.00)

$450.00 Pro Bono
$4,930.00 Pro Bono
$10,000.00

$680.00

$244.00

AS

TOTAL DUE NOW

$10,924.00

EXHIBIT
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North Community Bank}'
[Edens Bank * Firat Commerclal Bank
3839 N Brosdwsy, Chicagd, 1L 80813

ATLAS BREWING COMPANY LLC
2747 N LINCOLN AVE
CHICAGO IL 60614

* CONVENIENT

community
banking...

‘that's rooted inyo

aWisita brlarinh:'fn;hlg':,re'@gtg!is; A

Last Statement Date Current Statement Date Pages
April 30, 2012 May 31, 2012 1of 15
Statement Summary
Account Account Opening Total Total Ending
Description Number Bal Credits* Debits* Bal
FREE BUSINESS PLUS 1205004185 11,589.38 228,620.29 219,740.46 20,469.21
“Total Cradite/Tota! Detits da ot nciude Iniorest andior Senvos Charga 307y .3
Statement Detail
FREE BUSINESS PLUS-1205004185
Date Check Number Transaction Credits(+) Debits{-) Balance
MAY 01 HRTLAND PMT SYS TXNS/FEES 118.68 v 11,470.70
ATLAS SEVEN TEN LOUNG
MAY 01 20024 CHECK 1,500.00 8.870.70
MAY 01 1003 CHECK 713.07 9,257.63
MAY 01 20023 CHECK 561.97 8,695.66
MAY 04 20018 CHECK 300.00 8,385 66
MAY 07 HRTLAND PMT SYS TXNS/FEES 2372892 v 10,768.58
ATLAS SEVEN TEN
MAY 07 HRTLAND PMT SYS TXNS/FEES 260048 v 13,369.06
ATLAS SEVEN TEN
MAY 07 DEPOSIT 546,00 13,915.06
MAY 07 DEPOSIT 280.00 .~ 14,195.06
MAY 07 DEPOSIT 85.00 .- 14,290.06
MAY 07 20027 CHECK 519.94 13,770.12
MAY 07 1008 CHECK 275.76 13,494.36
MAY 08 Chicago Beverage FintechEFT 129.40 o 13,364.96
Spare Time, Inc. dba L
MAY 08 HRTLAND PMT SYS TXNS/FEES 1,24423 v 14,609.19
ATLAS SEVEN TEN
MAY 08 LN DISB 11052995 JMRINXW 149,238.43 v* 163,847 .62
MAY 08 DEPOSIT 10.000.00 v 173,847 62
MAY 08 DEPOSIT 76157 . 174,609.19
Continued on page 2

" Asterisk nest 10 franaacion date ndicates the date shown i the sffective date and nal s remsackion date

O grosurs bk 3
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IMPORTANT INFORMATION REGARDING YOUR ACCOUNT

IN CASE OF ERRORS OR QUESTIONS
ABOUT YOUR ELECTRONIC TRANSFERS,
please teiephone the Bank o (866) 957-7700
during normal business hours. To report 2 lost or
stalen ATM or MasterCard® Debit Card, please
follow your TeleBanker message instructions or
call the after-hours number at (800) 554-8969.
Additionally, to report a lost or compromised
password 10 your accounts on-line at any hour of
the day or night, please dial North Community
Bank NetBanker Plus Support al (866) 518-9124
1f you have any ether questions having to do with
automated withdrawals from your accounl, you
may write us or telephone us at

North Community Bank

Attn: Persoual Bankmg Department

3639 N. Broadway

Chicago, IL 60613

(773) 244-7000

1f you think your statement or receipt is wrong o
if you need more information about & transfer on
the statement or receipt, we must hear from you
0o later than 60 days afier we sent you the FIRST
statement on which the error or problem appeared.
Please report the following:

1) Your name and account number.

2) The error or the transfer you are unsure sbout

and explain as clearly as possible why you

believe it is an error or why you need more

information.

3) The dollar amount of the suspected error.

We will investigate your complaint and will
comrect any error promply. If we take more than
10 business days (20 business days for
transactions during the first 30 days of an account)
to do this, we will credit your sccount for the
amount you think is in eror so that you will have
the use of the money during the time it takes us to
complete our investigation.

IN CASE OF ERRORS OR INQUIRIES ABOUT
YOUR REVOLVING CREDIT ACCOUNT
STATEMENT: If you think your bill is wrong, or
if you need more information about a transaction
on your bill, write us on a separate sheet at 3639
N. Broadway, Chicago, IL 60613, Write us as
so0n as possible. We must hear from you no laler
than 60 days after we senl the FIRST statement on
which the ermor or problem appeared. You can
telephone us, but doing so will not preserve your
rights. In your letter, please report the following:

1) Your name and account number.

2) The emor or the transfer you are unsure about

and explain as clearly as possible why you

believe it is an error or why you need mare

information.

3) The dollar smount of the suspected error.

1f you have authorized us 1o pay your bill
putomatically from your savings or checking
socount, you can stop the payment on any amouat
you think is wrong. To stop the payment, your
letter must reach us 3 busincss days before the
sutomalic payment is scheduled Lo occur.

YOUR RIGHTS AND OUR
RESPONSIBILITIES AFTER WE RECEIVE
YOUR WRITTEN NOTICE: We must
acknowledge your letter within 30 days, unless we
have corrected the error by then. Within 90 days,
we must cither cornect the error or explain why we
believe the bill is correct. After we receive your
letter, we cannot Iry to collect any amount you
question, or report you as delinquent. We can
continue to bill you for the amount you question,
including fmance charges, and we can apply any
unpaid amount against your credit limit. You do
not have to pay any questioned amount while we
are investigating, but you are still obligated to pay
the parts of your bill that are not in question. If we
find that we made & mistake on your bill, you will
not have to pay any finance charges related to any
questioned amount. If we didn’t make a mistake
you may have to pay finance charges and you will
have o make up any missed payments on the
questioned amount. In either case, we will send
you a statement of the amount you owe and the
date on which it is due.

If you fail to pay the amount we think you owe,
we may Teport you as delinquent. However, if our
explanation does not satisfy you and you write to
us within 10 days telling us that you stll refuse to
pay, we must tell anyone we report you to that you
have a question about your bill, and we must tel}
you the name of anyone we reported you to. We
must tell anyone we repont you to that the matter
has been scttled between us when it finally is. If
we dan’t follow these rules, we cannol collect the
first $50 of the questioned amount, even if your
bill was comrect.

FINANCE CHARGE COMPUTATION: We
figure the finance charge on your account by
applying the periodic ratc to the “average daily
balance” of your sccount (including current
transactions). To get the “average daily balance”
we take the beginning daily balance of your
account each day, add any new loans, and subiract
any payments or credits and vnpaid finance
charges. This gives us the daily balance. Then, we
ndd up all the daily balances for the billing cycle
und divide the total by the number of days in the
billing cycle. This gives us the “average daily
balance.”

Please examine this statemen! at once. If no errors
are reported within 60 days, the account will be
considered correci.

Direct inquiries to the address and phone number
shown on the front of this statement. Check
images represent items that have been presented
and may nol constifute payment.

Member

FDIC

CHECKING ACCOUNT
STATEMENT RECONCILIATION

ITEM NO. AMOUNT

TOTAL

Balance Shown

on this § 3
Outstanding

Credits (if any) +5
TOTAL $
COutstanding

Debits -3
BALANCE* $

*Your register should equal this balance.
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ATLAS BREWING COMPANY LLC

Statemment Detail (cont'd)

Date Ci
MAY D8
MAY 09

MAY 08

MAY 09
MAY 10

MAY 11
MAY 11
MAY 11
MAY 11
MAY 11
MAY 11
MAY 11

MAY 14

MAY 14

MAY 14
MAY 14
MAY 14
MAY 14
MAY 14
MAY 14
MAY 14
MAY 14
MAY 14
MAY 14
MAY 15
MAY 15
MAY 15
MAY 15
MAY 15
MAY 16

MAY 16

Continued on page 3

mber

1008

20030

1011
102
20028
20026

20040
20031
104
20032
103
102
20041
20025
20039
111
107

20029

May 31, 2012

TYransaction

CHECK

fintech.net  FintechEFT
Spare Time, Inc, dba L

HRTLAND PMT SYS TXNS/FEES
ATLAS SEVEN TEN

CHECK

Chicago Beverage FintechEFT
Spare Time, Inc. dba L

PAYCOR INC.  SVC-PAYCOR
ATLAS BREWING COMPANY

PAYCOR INC.  tax fund
ATLAS BREWING COMPANY

River North Sale FintechEFT
Spare Time, Inc. dba L

HRTLAND PMT SYS TXNS/FEES
ATLAS SEVEN TEN

Windy City Distr FintechEFT
Spare Time, Inc. dba L

HRTLAND PMT SYS TXNS/FEES
ATLAS SEVEN TEN

Louis Glunz Beer FintechEFT
Spare Time, Inc. dba L

DEPOSIT

DEPQOSIT

DEPOSIT

DEPOSIT

PRIORITY CHECK

PRIORITY CHECK

CHECK

CHECK

HRTLAND PMT SYS TXNS/FEES
ATLAS SEVEN TEN

HRTLAND PMT 8§YS TANS/FEES
ATLAS SEVEN TEN

HRTLAND PMT SYS TXNS/FEES
ATLAS SEVEN TEN

DEPOSIT

DEPOSIT

DEPOSIT

DEPOSIT

PRIORITY CHECK

CHECK

CHECK

CHECK

CHECK

CHECK

PRIORITY CHECK

CHECK

CHECK

CHECK

CHECK

HRTLAND PMT SYS TXNS/FEES
ATLAS SEVEN TEN

CHECK

* Asterisk ned & ransacsion dete indicales the date shown b the effedtive Gatu and NO! e FANSaClon date

Page 20f 15

its [+ Debits(-) Balance
756.14 173,853.05

2000 - 173.833.05

86.00 ¥ 173,919.05
300.00 (. 173,619.05

228.18 173,390.87

30010 173,080.77

726.15 v 172,364 62

12118« 172,243 44

257.47 172,500.91
14588 - 172,355.03

468.82 | 172,823.85
30002 v 172,523.83

5,000.00 177,523.83
260.00 v 177,783.83
70.00 v 177,853.83
6.00 177,859.83
368.00 177,491.83

119.00 177,372.83

153,503.55 23,869.28

304.96 23,564,32

B4224 Vv 24,406.56
2,016 47 « 26,423.03
3,02255 v 29,445.58
5,000.00 ¥ 34.445.58
756.14 v 35,201.72
251.00 ¥ 35,452.72
160.00 v 3561272
4,000.00 31,612.72

6,010.61 25,602.11

497.51 25,104.60

227.80 24,876.80

140.81 24,735.99

132.47 24,603.52

2,000.00 22,603.52

1,500.00 21,103.52

450.07 20,653.45

231.81 20.421.64

91.21 20,330.43

27137 ¥ 20,601.80
1,220.00 19,381.80
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ATLAS BREWING COMPANY LLC

Statament Detail (cont'd)

Date
MAY
MAY
MAY
MAY
MAY

MAY

MAY
MAY
MAY
MAY
MAY
MAY
MAY
MAY
MAY
MAY
MAY
MAY
MAY

MAY

16
16
16
16
17

18
18
18
18
21
21
21
21
pal
21
21
21
22

22

MAY 22

MAY
MAY
MAY
MAY

22
22
2
23

MAY 23

MAY
MAY

23
23

MAY 24

MAY 24

MAY

24

Check Number
105

112
20037
101

1004
20033

1015

20038

20050
100
13
108

1016
20035

Continued on page 4

May 31, 2012

Transaction

CHECK

CHECK

CHECK

CHECK

Chicago Beverage FinlechEFT
Spare Time, Inc. dba L

River North Sale FintechEFT
Spare Time, Inc. dba L

HRTLAND PMT SYS TXNS/FEES
ATLAS SEVEN TEN

Louis Glunz Beer FintechEFT
Spare Time, Inc. dba L

DEPOSIT

DEPOSIT

PRIORITY CHECK

CHECK

Windy City Distr FintechEFT
Spare Time, Inc. dba L

HRTLAND PMT SYS TXNS/FEES
ATLAS SEVEN TEN

DEPOSIT

DEPOSIT

PRIORITY CHECK

PAYPAL VERIFYBANK
SPARE TIME INC.

PAYPAL VERIFYBANK
SPARE TIME INC,

PAYPAL VERIFYBANK
SPARE TIME INC.

HRTLAND PMT SYS TXNS/FEES
ATLAS SEVEN TEN

HRTLAND PMT SYS TXNS/FEES
ATLAS SEVEN TEN

HRTLAND PMT SYS TXNS/FEES
ATLAS SEVEN TEN

DEPOSIT

CHECK

HRTLAND PMT SYS TXNSIFEES
ATLAS SEVEN TEN

CHECK

CHECK

CHECK

CHECK

CHECK

HRTLAND PMT SYS TXNS/FEES
ATLAS SEVEN TEN

DEPOSIT

CHECK

CHECK

PAYCORINC.  tax fund
ATLAS BREWING COMPANY

PAYCOR INC. SVC-PAYCOR
ATLAS BREWING COMPANY

HRTLAND PMT SYS TXNS/FEES

* Asterisk rad to bansaction date ndicetes the dato shown s e effective dats end nol th Iransackor dute

Page 3ol 15

Credits(+) Debits{-} Balance
734.05 18,647.75

163 43 18,484.32

83.18 18,401.14

67.54 18,333.20

41774 v 17,915.46

21067 ~ 17,704 79

305.75 18,010.54
72252 17,288.02

10,000.00 ¥V 27,288.02
29140 27,579.42
4,291.10 23,288.32

477.24 22,811.08

238.24 22,572.84

1,340.04 v 23,921.88
17.00 o 23,938.88
500 v 23,843.88
61.00 23,882.88

0.10 ) 23,882.08
0.20 23,883.18
0.30 f) 23,882.88

161684 v 24,044 52
7 54375, 24,568.27
T 4asas 29,082.62
76.00 29,158.62
1,500.00 27,658.62

31214 L 27,870.76
2,016.07 25,954 69

191.26 25,763.43

87.38 25,676.05

39.90 25,636.15

) 35.66 25,600.49

534,47 26,134.96
10,000.00 v 36,134.96
6,000.00 30,134.96

1,000.00 29,134.96

1,161.21 27,973.75

61.60 27.912.15

47204 v 28,384.19
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ATLAS BREWING COMPANY LLC

Statement Detail (cont'd) May 31, 2012 4o0f 15
Date Check Number JYransaction Credits(+ Debits(- Balance
ATLAS SEVEN TEN
MAY 24 Louis Glunz Beer FintechEFT 145.27 28,238.92
Spare Time, Inc. dba L
MAY 24 Windy City Distr FintechEF T 14588 28,093,04
Spare Time, Inc. dba L
MAY 24 20036 CHECK v 1,000.00 27,083.04
MAY 25 HRTLAND PMT SYS TXNS/FEES 224.42 27,317 .46
ATLAS SEVEN TEN
MAY 25 DEPOSIT 14500 v 27,462 46
MAY 25 DEPOSIT 51.00 | 2751346
MAY 25 1018  PRIORITY CHECK 36.00 27,477.45
MAY 25 20051 CHECK 1,301 82 26,175.64
MAY 25 20048 CHECK 483.78 25,681.88
MAY 25 106 CHECK 97.91 25,583.95
MAY 20 HRTLAND PMT SYS TXNS/FEES 1,00562 ¢ 26,589 57
ATLAS SEVEN TEN
MAY 29 HRTLAND PMT SYS TXNS/FEES 1.887.71 7 28,477.28
ATLAS SEVEN TEN
MAY 28 HRTLAND PMT SYS TXNS/FEES 50373 28,981.01
ATLAS SEVEN TEN
MAY 29 1020 CHECK 3.000.00 25,681.01
MAY 29 1019 CHECK 1,500.00 24,481.01
MAY 29 20063 CHECK 825.20 23,655.81
MAY 29 119 CHECK 516.13 23,139.68
MAY 29 126 CHECK 309.85 22,829.83
MAY 29 118 CHECK 298.97 22,530.86
MAY 28 127 CHECK 203.59 22,327.27
MAY 29 20044 CHECK B 30.19 22,297.08
MAY 30 DEPOSIT 241.00 22,536.08
MAY 30 1022 PRIORITY CHECK 100.00 22,438.08
MAY 30 120 CHECK 759 68 21,678.40
MAY 30 20064 CHECK 685.00 20,993.40
MAY 30 20045 CHECK ) 375.00 20,618.40
MAY 31 HRTLAND PMT SYS TXNS/FEES 392.24 21,010.64
ATLAS SEVEN TEN
MAY 31 DEPOSIT 10,000.00 v~ 31,010.64
SERVICE CHARGE DEBIT 0.00 31,010.64
MAY 31 1007  PRIORITY CHECK 4172.32 26,838.32
MAY 31 20042 CHECK 3,332.60 23,505.72
MAY 31 20074 CHECK 2,685.00 2081072
MAY 31 117 CHECK 219.05 20,591.67
MAY 31 122 CHECK 122,46 20,469.21
CLEARED CHECKS
Check#  Date Paid Amount | Check# Date Paid Amount Check # Date Paid Amount
100 MAY 22 191.26 108 MAY 22 39.80 [* 123 MAY 31 122 .46
101 MAY 16 67.94 | 111 MAY 15 231.81 [* 126 MAY 29 309.85
102 MAY 14 132.47 112 MAY 16 163.43 127 MAY 29 203.59
103 MAY 14 140.81 113 MAY 22 87.38 |* 1003 MAY 01 713.07
104 MAY 14 497.51 |* 117 MAY 31 219.05 1004 MAY 17 4,291.10
105 MAY 16 734.05 118 MAY 29 2098.97 [* 1007 MAY 31 4,172.32
106 MAY 25 87.91 119 MAY 29 516.13 1008 MAY 07 27576
107 MAY 15 91.21 120 MAY 30 759.68 1008 MAY 08 756.14
Continued on page §

" Aslerisk next fo tansaction date dicales ne Cale shown I the offective dats and nat the iansacion date
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ATLAS BREWING COMPANY LLC

Statement Detail (cont'd) May 31, 2012 Page Sof 15
CLEARED CHECKS

Check # Date Paid Amount Check # Date Pald Amount Check # Date Paid Amount
* 1011 MAY 11 368 00 20027 MAY 07 §18.94 20041 MAY 15 2,000.00

1012 MAY 11 119.00 20028 MAY 11 153,503.55 20042 MAY 31 3,332.60
* 1015 MAY 18 61.00 20028 MAY 16 1.220.00 |* 20044 MAY 29 30.19

1016 MAY 23 6,000.00 20030 MAY D8 300.00 20045 MAY 30 37500
* 1018 MAY 25 36.00 20031 MAY 14 6.010.61 |* 20048 MAY 22 35.66

1019 MAY 29 1,500.00 20032 MAY 14 227.80 20048 MAY 25 493 78

1020 MAY 29 3,000.00 20033 MAY 17 477.24 20050 MAY 22 2,016.07
* 1022 MAY 30 100.00 | 20035 MAY 23 1,000.00 20051 MAY 25 1,301.82
* 20018 MAY 04 300.00 20036 MAY 24 1,000.00 |* 20063 MAY 29 825.20
* 20023 MAY 01 561.97 20037 MAY 16 83.18 20064 MAY 30 685.00

20024 MAY 01 1,500.00 20038 MAY 21 1,500.00 |* 20074 MAY 31 2 695.00

20025 MAY 15 1,500.00 20039 MAY 15 45007

20026 MAY 11 304.96 20040 MAY 14 4,000.00

61 check(s) cleared Tolal of check(s): $214,547.44 * Indicates check(s) oul of sequence.

Should you have any questions regarding your account, please call (773) 244-7000.

* Asierisk naxd to fransaction dale hdicsies tha date show i fw ullective date and not the tansecton dste
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e Heartland
(m, PAYMENT SYSTEMS"

The Highest Standords | The Most Trusted Trensoctions

ATLAS SEVEN TEN
2747 N LINCOLN AVE
CHICAGO, IL 60614-1320

Merchant Statement

Statement Date: 05/31/2012

Statement Perjod: 05/01/2012 - 05/31/2012

DBA Name: ATLAS SEVEN TEN

Merchant Number: 650000006548849

Store Number;

Heartland is commitied to
fair dealings and full
disclosure. We continue
to pass through 100% of
the Durbin savings.

*** Contact Information ***
Customer Service: 1-888-963-3600
HPS Merchant Center: www.e-hps,com

Heartland Payment Systems
One Heartland Way
Jeffersonville, IN 47130

This Is Not A Bill
HPS Deposits & Fees At A Glance
Visa Deposits: $19,757.88
Less Visa Pass-thru Interchange & Fees: $414.41
Tolal Visa Pass-thru Inlerchange & Fees: $414.41
MasterCard Deposits: $3,800.39
Less MasterCard Pass-thru Interchange & Fees: $76.14
Total MasterCard Pass-thru Interchange & Fees: $76.14
American Express Deposits: $1,833.77
Less American Express Pass-thru Interchange: $67.85
Total American Express Pass-thru Interchange: $67.85
Discover Deposits: $239.41
Less Discover Pass-thru Interchange & Fees: $6.35
Total Discover Pass-thru Interchange & Fees: $6.35
Less Heartland Payment Systems Processing Fees: $34.33
Less Other Processing and One-Time Fees: {$1.59)
Total Processing and One-Time Fees: $32.74

Total Deposits:

$25,631.45

Total Credit Card Fees: $597.49

* More detailed processing fee inft on the f ing pages. All H fees at ically include b ion savings, if epplicable.

HPS Customer Service 1-888-963-3600 650000008548849 Page 10i 6
www.HearllandMerchantCenler.com 0573172012
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Important Messages

LT
= ()l

Contact Your local Heartland Servicing Relationship Manager to find out how you can view more customized statement information
online at the HPS Marchant Center. Visit the Heartland Merchan! Center at www.HeartlandMerchamCenter.com,

HPS Cuslomer Service 1-888-953-3600 650000006548849
www. HeartlandMerchanlCenter.com

Page 2 ol 6
05312012
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Your Business
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Thirtesn Month - Monthly Violume

Volume

24000

18200

12000

AT 14 J00-19 A4 AUG-9TSEPT-11DCT-11 NOY-T1 GFG 11 SAN-1T FEE-12 MATR12 AP 17 BUAY.17

Current Volume By Card Type

B visa
Visa Debit Card
B Visa Business Card

MaslerCard
American Express
[ Otner

Month
Fee Summary
Fee #of Total Discount DPI Transaction Total
Type Trans $ Amount % Rate Fee Fee
Visa Pass-thru Interchange & Fees
FANF Customer Present - 1 Location 1 sgm . - 260
Network Acquirer Proc Fes SEEDQMM; 175 $6,688.12 - ggmm -$0.77
Network ires P:ooesa:? 20 201 $17,764.60 - .0185 7
Transaction Fee 46 bm @ 30,100 1 gc.oa . - 60
Visa 284 $19,757.88 0.1100 - - $21.83
Visa lssuer Setfement Fee 284 $19,757.88 - $0.0030 $1.02
V3 CR Business 3 $3.504.83 2.7500 zg.!s - 96.83
VS CR Cﬂﬁﬂe Card Travel Service .| $72.29 25500 .10 - 1.04
VS CR CPS/Restaur, 7 $382.89 1.5400 .10 - 6,60
VS CR CPSRewards 2 1" $1,2713.72 1.9500 0.10 - 525.93
VS CR CPSSmall Ticket ] 591,70 1.6500 .04 - $1.87
V5 CRERF 18 $861.75 2.3000 10 . $21.62
VS CR Intl Electronic i 590, 1.1000 - - $0.95
VS CR Pwduwﬁcm Travel Service 2 $1,628 44 24500 5010 - 34012
VS CR Sig Pref Ei 11 §353.09 2.4000 .10 - $9.58
VS CR Sig Pref Sid 7 $576.20 2.8500 0.10 - 17.69
VS CR Signalure H 15 1,025.56 2.3000 10 - 579
VS CR Standare 24 301 2.7000 .10 4.72
VS DB CPS/Restawran 6 $20077 1.1900 5010 47
V35 DB CPS/Restaurant 1 233.35 1.1500 .15 .53
V5 DB CPE/Small Ticke! 2 .81 1.5600 .04 .53
VS DB CPS/Smi Tkt Cnsmr DBAPipd Reg 34 $282.84 0.0500 22 - 7.57
VS DB EIRF 1 43 1.7500 .20 5 0.85
V5 DB US Regulated 13 $5,000.25 0.0500 3022 $31.87
V'S inl Acquirer Fee 1 90,00 . $0.40
VS Intl Serv Fee-Purch 1 90.00 0.4000 - aﬁlﬁ
MasterCard Pass-thru Interchange & Fees
MC Assessment Fea gt 61 33,801.3% 0.1106 - - 17
MC CR Bus Enhanced Val T & E Rale | 2 $19137 2.6200 - = .02
MC CR Comorate Refund Group 1 1 P1 00} 2.3700 - - .02
MC CR Corporale TAE | 2 §102.05 2,5000 - - 55
MCCR Enhanced Ment | 3 105,78 2.0400 $0.10 - 245
MC CR Enhanced Marit (il Base 7 199.46 1.7300 0,10 - .15
MC CR High Vake TAE 1 $71.50 2.7500 .10 - 2.07
MC CR Mert Il 2 &.9& 15800 .10 - $0.62
MC CR World Efite Restaurant 2 00 2.2000 .10 - $0.75
MCCRWodd Elte TAE 2 $109.35 27500 A0 - 23.20
MC CR Word Restaurant 5 $67.54 1.7300 .10 - 2.01
MCCRWorld T& E 1 $1,7115.29 2.3000 .10 - $40.47
MC DB Merit | 1 $12.25 1.6400 30.16 = $0.36
MG DB Merit B 2 $122.64 1.0500 $0.45 - 1.58
MCDB ssver FR Cert 22 1,032.20 0.0500 $0.22 - 36
MC Issuer nl Fee 62 ,800,39 - igmo .26
MC N.gl:;li,l Fee 81 ,386.14 - 0185 37(15' H
American Express Pass-thru interchange
o Ep'?ssimp o e it st 3% $0.05 ; e
erican Express Intarchange Fee 833, 2 ¥ 3
Sublota 867,85
Discaver Pass-thru Interchange & Fees
Discover Assessment Fee 7 $239.41 . $025
HPS Customer Service 1-888-863-3600 B50000006548849 Page 30l 6
www,HearandMerchantCenter.com 1/2012
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Fee Summary
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u:[(m)]

Fee # of Total Discount DPI Transaction Total
Type Trans $ Amount % Rate Fee Fee
D!scavnrDaia Fee 7 $239.41 - $0.0185 %013
DS CR Commercial Electronic 2 $73.26 2.3000 10 - §1.88
DS CR m Entry Rewartls 1 $40,59 1.9700 0.10 - 50.90
CR Mid Submission Leve|-PremPs 1 22.00 24000 0.10 - S0.63
DS CR MID Submission LVL Fremium 1 36.70 24000 .40 . go.sa
DS CR PSL. - Restauranta Premum 1 .86 2.2000 0.10 0.91
LS CRMSL Restaurants Rewards 1 30.00 1.9000 $0.10 SG.E;
HPS Processing Fees =
American Express Transaction Fee 41 0.00 - $00200 $08;
Discover Transaction Fee 3. .00 - $0.0600 $0.56
MC Transachion Fes 62 .00 - 800 4.9
Monthly vs Daily Discount Cost 345 $23559.27 0.0200 - - 71
\ﬁssa Transaction i 1 Fee 281 5000 - $0.0800 iz“sgg
il vk e P . o
! - 1,
\risaAPFS\gDebqu 51-517 1 !0.00 - Zoor
(§1.59)
Totals $59749
Fees calculated on a per transaction basis, rounding differences may occur
Processing Summary - Paid to You by HPS
Card #of  $Sales #of  $Amount $Amount Average DFI Discount Discount
Type Trans Volume Refunds of Refunds Net Sales Ticket % Due
Visa
Cradit 109 $13.089.76 - - $13069.76  $119.91 .
Dedlined Auths and Auth-Onlys 3 . - - - - -
Signahure (Non-PIN) Debi 175 $6,688.12 . . $65,688.12 §38.22
MasterCard
Credi 3% $2,634.30 1 ($1.00) §263230  §7318
Slgnature (Non-PIN) Debil 2% $1,167.00 . . $1,167.00 $46.60
American Express
Credit 4 $1.833.77 - - §1,83377 $44.73
Discover
Credit 7 $230.41 . - $239.41 $4.20
Totals k] $25,63245 1 1$1.00) $25,831.45 $64.73
Processing Summary - Paid to You by Others
Card # of § Sales #of $ Amount $ Amount Average DPI Discount Discount
Type Trans Volume Refunds of Refunds NetSales  Ticket % Due

No transaction data to report this month

HPS Cuslomer Service 1-888-963-3600 650000006548849

www.HearlandMerchantCenter.com

Page 4 of 6
0513172012
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Visa - V Debil - DB EBT - EB
MasterCard - M Diners - DC JCB - J8

- A American e6s - AX Discover - DS All Card Types - T
Deposit Detail |65 SonaiiBactfno - s -
Batch Card HPS . To Be Paid Auto Debit/
Date Batch # Type Dep Date Total Deposit By Others Daily Discount Paid By HPS Credit Amount
05/0512012 000041 T $2,372.92 . $2.37292 -
ACH 0510872012 - - - $2,572.92
05/06/2012 000042 T $2,600.48 - §2,600.48 .
ACH 050672012 . - - $2.600.48
D5/07/2012 000043 i3 $1,244.23 - §$1244.23 -
ACH 050742012 . - - $1.244.23
05072012 000344 T $86.00 - $86.00 -
ACH 05082012 - - . $86.00
15/09/2012 000045 T $257.47 $257.47 .
ACH 05/09/2012 - . $257.47
0510872012 000046 T $468.82 $468.62 -
ACH 0510:2012 - - - $450.82
05/10:2012 000047 T $642.24 §842.24 -
ACH 051172012 - - - $842.24
051272012 000048 1 $3,022.55 - $3,022.55 .
ACH 05122012 - - - £2,022.55
051372012 000049 T 5201647 - $2,016.47 -
ACH 054132012 - - . $2.016.47
0511402012 000050 T $271.37 821137 -
ACH 051572012 - - - $a71.37
081572012 000051 1 $305.75 $305.75 -
ACH 051672012 - - - §305.75
05H6/2012 000052 T $1,349,04 - $1,349.04 .
ACH 051712012 - - - $1,340.04
051872012 000053 1 $161.64 g $161.64 -
ACH 051872012 - - - $161.64
0518/2012 000054 T £543.75 $543.75 -
ACH 051872012 - - - $543.75
05202012 000055 T $3,47435 - $3474,35 -
0572012012 000056 T $1,02000 . $1,020.09 -
ACH 05/20r2012 - - - $4,494.35
0512012012 000057 T $312.14 - $312.14 -
ACH 05212012 - - - $312.94
0572212012 000058 T $534.47 - §534.47 s
ACH 0512212012 . . = $524.47
057222012 000059 T 547204 $472.04 -
ACH 052372012 - . - $472.04
03232012 000080 T $224.42 - §224.42 -
ACH 0524/2012 - - - $224.42
05/25/2012 000061 T $1.00562 - §1,005.62 -
ACH 0572672012 - - - $1,005.62
0572672012 000062 1 $1.887.71 - §1,887.74 #
ACH 05262012 . - - $1,887.71
o5z 000063 T $503.73 - $503.73 -
ACH 0572772012 - - - §503.73
05/30/2012 000064 T $392.24 - $302.24 -
ACH 05/30/2012 - - . $392.24
0513012012 000065 T $262.00 - $262.00 -
ACH 05/3172012 - - . §262.00
Fees T 05/3172012 - - - (8597.49)
Totals 2563145 $0.00 §25631.45 $25,032.96

Please contact Heartland Customer Service at 1.888.963.3600 to request any corrections or adjustments.
Adjustments and/or corrections to your statement will only be considered by Heartland if they are requested
within the time period specifically set forth in the applicable provisions of the Terms and Conditions.
Additionally, please remember to contact Heartland if your address information has changed. Thank you.

HPS Customer Service 1-888-963-3600 650000006548849 Page 5 0f 6
www.HearliandMerchantCenter.com 112012
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NEW @ HEARTLAND |

_Real Time §
More features coming to our
web-based merchant portal!

Coming scon, ook for Online Merchant Canter to
switch te InfoCentral. You'll continue to enjoy all the
banefits of our web-based merchant portal, aleng
with some brand-new femtures, including:

* Merchani-managed vser roles and system access

* Capebility to upload your dispute responses via a
disputes module

* More streamlined and customer-friendly

HPS Customer Service 1-888-963-3600
www.HeartlandMerchantCenter.com

. MASTERCARD _|
PHISHING ALERT

Phishing is on the rise.
Thieves are very creative, so alert all employees about this
fraud. Do not open any attachments on any device (computer,
smartphone) from an unfamiliar source. Do not give out
information over the phone, or answer personal questions about
you or your business unless you are certain of who the caller is.

650000006548840 Page 6 of B
0513112012
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